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L ItlTRODUCfION

1. In approving AT&T's acquisilion ofCenlennial, the Commission ~ired that AT&!'
divest licerl5Q aJld awociam:l business unilB in sevC/l of !he affected marUt& in om.... 10 preserve. and
promote mobile oomperitiou in these marl:ets.' The United Sl3b:I!; Department of Justice required ltIut
AT&T divest liCQl~ aJld lI.<socialo!.d business nnilB in one additional Il1llrl::et.' Today, we appwve the
transfer 10 VeriwD Wireles. of hCQlS"s and bo9iDes.l unilB in s" of th"", eight markets. In lhe.Ie .i~

markets, Verizon WireJe8Il cUnerltly does nrn provide servke or provide/; service only to parts of the
market. With Rppmnl of this transllClion. Veriwn Wirele.. will be upgmdingthe 20 1leIVice. offered by
rbe divesled businesa units wilh 30 offerings for WlI'IUmrIS throughoul !he dive$led ElIeIlS. Following
Commis.iion precedent, we closely scrutinized the individuallTllll"lrrtl; rbllt poumtially rnised compe.riliYe
concem~. and conllidered potential harms w; well I'll POllllllial pub[jc iotcrest benefits.

2. Specifically, we gI1llItlhe app[jcaLions' of Qillco Partnersbip dIbIB Verimll Wireless
("Vmwn Wirele&&"), and AT&T Inc. ("AT&T') (lOgtlb<:r wilh Veri1.On Wireless, the "Applicaollt), and
certBin of irs future subsWilUiea, to aMign or lnIufercontrol of cenain wirelessli=" and rdaced

, Applie.liollll CIt AT&T Ino. !IIId Cenrenni&l Communiloalian.o Carp. For ConsenllO Tromfet Con""l at Liall<es,
Alnhari:r.aliona, .]]11 Sp""""m Le.Minl Anlllllenitnts, WT Docke! No. 08-2%, M."",NlIlIIwrl Opinion 011<1 Otder,
24 FCC Red 13915 (20091 ("'/\T&T,C'"leMioIOtder'l

, Uniled Stale, of Amr.rie. ""~ S",~ of L<lui,i.w:Ia v, AT&T, Ioo. and Cenlenni.l Comn,u,u".ti""" Carp.,
Competitive Impoct Slalemem. c..e No. 1,·9..0'1'-01932. at 10,13 (filed Dcl. 13, 2(09) l"ooJ AT&T CompeliliYe
Impoet Sla~ment"). The edwliO\1Blmarul in "'meh the Antilru.1 Division of the Unj~d States Deportmem oj'
Justice ("DOJ") required diwsOlIIII' is CMA501 (Mi8lii.sl;ippi 9 ~ Copiah). See it!

3 File No. 0003888722 h.... b....Dlk<iRn:.IM the [o,Bd appli<:>ilion (" Applicotiou") '0'~ wi""... radio ,en-lees, The
other wirele.. applkatiClJl con"""-' an exhibit Ieferringlo lbe exhibits 'lUl<~ «l File No. 0003888722. '111,,", for
eouvr.nience, when referring m Ihe8e "Pplinations, we only die m \he le:KI Applioation.
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authorizaliow' held by AT&T and il.'l5ubsidiarie~ to Verizon Wirele.sll. Our ean~m i5 given pursWlJlt to
seclians 214 and 31O(d) afme Cammun;c.tkm~Act of 1934, as """'n<led ('"CammuniCII.tions Act"),'
under which we must determine whether .pproval of me Applicants' proposed lransllCl.ion wonld >en'e
the public IntCresl, convenience, and nfCC'$8ily. In OOdilion, we grant the request for a declaratory ruling
th31 il jg in the public inlere.t for Zodioc Newea, ILC ("Zodioc") IIIltI Lafayette Cellular Telepholll'
Company ("Lafayede"), proposed future direcll11lt1 indirect rub&diiuieo; of Vmzon Wireles~, 10 have
indirocl farei!;" ownership in excess of the 25 percent benchnwX under .ieCrian 31O(b)(4) of the
CaJI1l1\LlnicutianB ACI.' OlJr octiQn la grant the suhject appli<;aJion! pl!llt.ially effectuates the requirement
imposed by the Commi~sjon in the Al&T-Cenre""ial Order !hat AT&T divest certain bue;"",s unil.'l w; a
C<lndition ofCOIllmi~sjoo000_ ror ;1 to acquire licenses IUld Buthar:i:utlioru; hdd by Cenlennial
COOlll'1unicatioru; Corp. ("Cmlel\ni.,}'").'

U. BACKGROUND

A. Descripdon or AppJicllnls

1. CeDen Pllrtnenbip M:II. VerUon Wlrel.ess

3. Verizon Wireless is ajoint venrore between Veriwn o,mmunklltions Inc. ("Veriwn")
and Vodafooe Graup PIc. C"Vodafone").' Verizon own. aconlrolling" pucenl owne"'hip intereat in me
joint v"llture. and thw Iw. contrQI of Vernou Wireless and il.'l &llbsjdiarie~.' Verizon Wifeless iB
beadquarmred in B...lring Ridgr. New Jeaey. \fi VerizlJn Wireless repms tha1 ;1 i6 the indulilry-leading
wireless C<lmpany in the UnitedS~ bo.sed on operaling income,1I aDd the lugri! wireie.ls !el'Vico::
provider in the U.S. bllSed on the number or retail cUStomers.12 Variwn Wireless provide:i wir"ele~' voice

• The .'llhnrWlliou. iuvolve rodio ''''''ice Ii""..... UDOOr Pons 22 and tol of the Commis&ion', rule' .. ...,U ...
ime:rIIKlioll4l """tion 214 authariutioll!. S~e i1ifro para, 9.

J 47 U.S.C n 214, 31O(d).

647\1.S.C. ~ 310(l»{4).

7 Specifically, lhi' propo:wllnMa::lioa would fulfill !be required divestiture in live of the ft""" CMAs SCI forth in
Jbe AT&l-CenleNliai 01-<#•. Tho .tivestiture in CMA501 iaeluded in !he pending applications was required by Jbe
OOf. See 001 AT&T Competitive Impacl Statement al to-B. Divestirures in 1M remaininl: tvro CMA, are tbe
subject of sepantte appliOOlltiona in\'Olving an agreement bdween AT&T and Texas 10. LLC lhM we recently
granted. S"" WirelN:i Telecommunications Bureau and Inlernational Bureau Gram COIlienl for lbo Transfer of
Cornrol on<! Anigprnenl of Lice"""s and Autbori~ns from AT&T Inc. to Texas to. LLC, WT Docket No. 10-78,
Pwblir: N"lit;e, DA 10·1552 (WTB1lB ",1. Au~. 11.20W). See infra para 12.

"See Veriwnc"mmunicalions loc., SECFoml 10-1{, at ~ (fo[\he!i~}"Wl ended Dec. 31, 20(9) CVeriwn 10­
K"), nYaiJiJl>Ie ar hrrp :/Iwww.sec.gov!Archivcsledgar!daIal7321121OOO1193125100416S5/dIOl<.htrn; VeriZ<>ll
CornmunioatioM. 2009 Annual Report, al 21 ("Verizon Annual Reporr"). nV4ilnhle al

hnp'l/in'''llor.\IeIUon.comflimlllcial!'luarwlyfpdf/09_annualJeponpdf. Wblle Veril.On Wiroless is nm a roporting
company under the Securities E""haDge Acl of 1934 and doe' nol rooke S..,uririe, Exchange Commission ("SEC")
filings, information about Voritr;>n Wrrele.. i. inclucled in e:mIiuga aoPOuncemenl.S and SEC fiHugJ by Verizou
Communicatioo, Inc. See Veriton Wirolal;. Investors, avniWbk at hnp:!lnews.vzw.comfmveolOtlindex.html (last
vi<il'd Aug. 11,2010).

, Su Veriz.on I().K or~; Veri..,D Auu""l Report at 2t.

I. Vt:iron. Wirel""" Abou< Us. Fac"·.......·Glance. al'tlilab~ IJI httpj/aboutu3-Vzw.eomfalaglaJ\dl.btmlCVeriz:<oD.
Wireless FlII:l1"l (WI vi.i<l.d Aug, 11,2010).

11 See Veriwn 1o-K at 4.

12 See id,
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aud .lara. prn:lucta and olb~r valu<l-~dS~rvic.:8and equipment sale:l llCror.s !he Uniled States." TIle
company utilizes COOe-Divi~ionMultiple Acce~~ ("COMA") lecbnology.'4 Verizon sLll.les that it,

wireless network covers a population of appro~irn;lrr,ly290 million !!TId provide" =vice ill nearly 91.2
million ~'US1OJners, a~ of December 31. 20C19.J5 For 2009, Venzon stales lbat il6 dOIDellLic wirele,o;s
revenues were $62 biUion.JO

4. Verizon i" inC£lrpo{aled in Delaware !!TId hefldql1.:Ir1ered in New York." It provide/;
wireline, wirele.o;s, and bro!ldband oorvice:l 00 mIlbil I1wkel, bUs.i.ne:l~, ~""nlrnenl,and wbolesale
customers.'" Veriwn opeIllles·lwo repoItlble business segur.llls" Dorne~licWirel,,-» "".1 Wirelioe. I~
For 2009, Verizon ~late. !hal it, wireline revenne. were S46 billion,'" and Veriwn, which i' oaded 00 !he
New YorkSlockExcbange," gem,raled con"olidaled revenueJ of approxiTlllllely $]07$ billiOll.n

5. Vodafone, a public limited COlIlp!!TIY incorpClltlred in England wit1l a regi~lered office in
Newbury, England," holds D.1I0n-ConlloUing 45 pen:e!lt intemlt in Vetizon Wirelf-S~." Vodlilom
provide" mobile voice llJId data, paging, and intemel;;ervices in 30 coumri~ in Europe, ~jll,!IIeMiddle

" See Verizoo Wirelese.. InVesIOr Relatioo', Buoines' Unir.. DO"'""tic Wittl..... a.ail4l>l.< (Jl

bnp:l/invesror.verizon.comibusine'Blwirel....lJ8p;< (I...r viairod Aog. II, 20lO).

14 Verizon lO.K a, 5. VerizOII Wireless stale, lhar il h'" deploy«! CDMA-I xRTr =hJtology io vin....uyall of iu
cell sill:~ narionwide IDld lha' i' had deploy«! Evolnrion_Dala Optimiud ("RV_OO'Il<:<:bnology in oppro~"'-ly

94 percenl of iu cell Bi~ in its CDM1\. n",work ... of December ~I, 10C19, with addirianol deploym..., OI!ll'Jiag. Id­
A' a rer;nl, of Veriwo Wn",,"'. acquieition ofAlL'IEL and R...-.J Cellul.. Corponllion, Vuizon Wird~"01'0
provides GSM ..<vice and fulml~GSM roamiJIg obligation, in =W.; IIWk~u. fa.

" Verizon Ifl.-K '" 5. This figure,includes lhe 105 IDIlJkets !he Commi..ion reqWred '0 be di ...lW in Its order
approvillg VcriZOD WireJ..~'. acquisition of AlL'IEL CoIpor,tiOft ("ALLTEL"). &~Applic.liollS of CelIeo
Partnership d/b/a Vcrizon Wireles, ""d Atl""tis Holdingo U£ For Consent to TI""'fer Control of License.,
Aulhori..tiooe, and Spoclrllm Managet ""d TH FlI<:fO TralI'fet Leasing Arratlgements and Petition fur Decl..",ory
Rulil1! !hOI lbe Tl"IIn<D.Clion i. Consi'lC>Il willl Seclinn 31O(h)(4) of the COIIIIlIUnicatiOns Act, WT Docket No. 08_95,
Memq.and~", Opi>liDn aM Onter and THolaralary RuliJlg, 23 FCC Red 17444, 17515-16 '11157, 159 (2008)
f"V~';..,n WirdesJ-ALLTEL Ord.,··).

10 V.riwo 10-]( ., 3.

" M; Vcr;zon. b1v...wr R.I.tiou, Company P1;<16Je, Co<JlO11lU' Ria""}', <1..ai1i1b1.< III
h'4'jfjov""or.vuiWII.oow'p(<Jfilcllu'!IJ<J!ilIde~-""I'~ (liiat vi,,;!ed Aug. II, 2010).

" Venzon, b1v.8wr Relatione, o,mpany P'rofil~ Overview, liW1ili1bl.< III
hnp,lIinvt<ror.v...-izon.cDI(VpI"<Jfilelo..rview .00p~ (last vi,i!ed Aug. 11, 2010).

I~ SU VenZO" Annual Report ... 21; Veriwn, lov.elar R.l.tions, BU'JiJlftS. Unl!&, aw2il4l>l.< III
hnp,lIinvostor. ""';Uln.comibuliN:,sr'indU.081'" (101' viai!ed Aug. 11. 2010).

;x> Veri"", 10-1i:: Bl 10.

"Veriwo, COrvo<..... Hill<lf}', Hi,wry or V.riron Communic.tion~,IIW1i/nbleIII
hnp'/Ii.v"'lOr......nmn.comlprofilclhilwry/ind.x.~ (1"-,r vieilW Aug. 11, 2010) .

.. V.:riz.Jn Annuol Rep<lrt., 17; VuilOn, lnvenor RelaUons, Complllly Profile, Corporate Hi",<If}', Ream. Verizon
History, dWJi/ab/' at bnp,lIin...wr. vcnwn.cou>"profilc/hI'!IJ<J/indeUllll" (I..., \'i.i,ed Aug. 11, 2010).

" Vodalone, About Vodafonol, av~ilabl.< ~t

http://www.vodafune.coml,tarlIinvOilorJcIOlionBivodafo,,"JI..--''---l!I.,,ceO.huol (I"" vi'ired Aug. II, 2010) (~About
~odafoneri). •

.. Vcn",n 10-Kar 3.
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E.asl, and the Unila.:! Sl.ate:llhrough sub6idiaries. jpilll: venttues, and other inveslments." lIS ordinory
share. are li~la.:! on the London Siock Exchange ond its i\me1ican Depositmy ShaIl:' are lisled On the
NASDAQ Sooclr. MlIIkel." Ill; reVMue for lhe ~ear ending Mar<::h 31, 2009 Wa. £AI billion."

2. AT&T

6. AT&T, ineorpOr.lted in Delaware and headqullllel'ed in Dllll.s, Te)I:I'S, is a
cOllununicatioru; holding company," With its subsidiariell, affilill/.Q. IIml operating companies, AT&T
.'\bles that il nmb among the Je.'Jdlnl! providen of telecommunications 5I'rviCel in the United Sl:ltes and
around the world.'/!' AT&T IlSieru thBI, all of December 31, 2009, il w... a leading provider of wireless
dala in the U.S. wireless indmlJy balled On ~ubseribers'"and the largest cOnnllunieations c<""pllny in die
w"r1d by revenue." The company repol1r:d mlJrt <han $123 billion in revenues in 2009."

7. AT&T has four main operating oegmenu;: wireless, wireline, advertising 5OIuti""1i, and
other." 1be wirele» ~gmenlconsists of AT&T's .ub~idiary, AT&T Mobility, which provides wireless
services to both bu.iness andconsumer customers,'" This "'gmtOI repre!IeIJIs appm~malC'ly 43 pe1:enl
of2009 toW segment operating reveDnes.35 AT&T has more \han &5.1 million wireies.e ...b,eribers.'" fu;

30 nelwnrk nses High Spe.ed Downlink Paelu:t AcoesslUniver&al Mobile Telecnnunoniclltions System
("HSDPA/UMTS"j teehnology.r>

OJ Su About Vodllt"ooe; Vodarone, Fact Shee<, " ••,iLobl. m
~"lp'll",ww.VOdMonll.comistartlinve.ll>r-'"L:iliO" o/v<>dafo"e_aLa...gJODceOIf""....'b""~hunl (1"'1 .Wwd Aug. 11,
20101·

;Ill Su Abou. VCldofulle.

-n VCldofulle Group PIc, Annual Rft>on Far !he year ended MaR:h ll, 2009. Paformance, OperaliJlg R..wI!>-.
avail4ble ar
bnp:/lwww.vCldaIOIIe.coml....tid.... nuaLrepon09/perfi1rm1u1ao1op..,-.ooS-",...llSi'2OO9_camp_2Ol8/inde~.hnnI (los'
visiwd Aug. II, 2010).

,. AT&T Inc., Form W.K, ., 1 (IDed Feb. 25, 2010) CAT&T II)- J(") 1l>'<1iI<1I>1. <It

http://ww,,,.s"".govlA<l:hivellledgarldalaf13T117KnXJI327171lXX:((J131COXl73271?-IO.o:oJ 13-ildc%.IIT.D1.

'" AT&T lO·K at 1.

](I AT&T II)-Ka, 3.

11 AT&T, Aboul Us, Carporare Prolih:. Kl:y F~" Aba'" AT&T ("AT&T C",porrne Profilo ~y Facm"), avaj/ilbk
'" hUp:lI"'''''''......comIgenfmv..lor-rel.lion.?pi6-...:i711 (lUI vi.iled Aug. j I, 2010).

'I> AT&T 111.::., AT&T lllc. 2009 Annual. Rl:p<'I't. RI. n (filed Feb. 25, 2010), Il>'<1iI<1I>le ar
bupJ1..- ""'.gov/An:hivWedgorldoUll732? 17KnXJI327171lXX:((J1 3100001327 I7-lO·COXII3-indeJ..bun.

"AT&T ICl-K.l3.

3< AT&T ICl-K "' 3.

"AT&T 10·K",3.

16 AT&T Cwporale Profile M~ F", ...

J7 AT&T, Wireless. Our T""bllOiogy., \, awillable al hup:I/ww",. wird.....alT,comiaboul!o\ll. ..,.,'"oIOgy.j... (l.n
vi.<.iled Aug. 11, 2010). AT&T oJ"" offers a Big)! S!'"Cd Uplill1r. Pscur Acce.. (''HSUPA'')·e""l>led "",",ork '0
wi:rele.. Jeplop USl'r.l. AT&T, Aboul Us, Corporare Pt~file. Ne,,,,arb, available al
hnp:/I","'", .all.comlgenliuveator-relallou"pid",5711 0..., _ioil£d Aug. 11, 2010). AT&T off....' c"-,lome.. Wi·Fi
IIOcea< ., mO~ u..... 1·~5,OOO hal spots around !he ",wId, ld

,
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8, AT&1"8 wireline subsidiaries provide both retail and whole~3..Ie rommunicalioll.i """ces
(both voice and dll1.ll) domeslically and internationally, ><l The I!dveniSlllg solulion. oegmenllOdudes
AT&T's direcoory operalions, which pubhsh Yellow <lJId White Page~ di",Llorie~and sdl dire~IOf)'

advertising <lJId InleIDet-bMed advertisiug and ~earch." The "oilier" segmmt ",eludel O!"'.Dc>ns from
Slerling Cornrrnrce, AT&1"s buainess integration sc>frware IlDd service.l ~ub!lidWy, c>perBlDr oeJYi=.
cOJpofllle IlIXI other operations ....

B. Deserlpllon or TrllJL'laetton

. 9. On June 30, 2009 and MIlICh 5, 2010, the Applieanll moo a s.nel of applications
pUr!luanttc> ~ections 214 and 310(d) of the Commuuicallons Act," and a requnl for a declaracory rtiling
thai il i,l in !he public inlerest for Zodiac and Llfayene 10 have indirect foreir owucr&bip inuceis of the
25 percent benchmark unde~ seclion 310(b)(4) of rhe. Communication< Act.' In these applic1tioos. !he
Applicants seek Commission approval of !he lransfer of conlrol from AT&T 00 VerlulO Wireless 0(

certain wirele.s licenses and related authorizations in Louisiana <lJId Mis<issippi held by AT&T and ilS
sobsidiaries. These licenses and authorizations were part of the transaction by which AT&T acquired
contrnl of Centennial and its subsidiaries,43 The instant assignment and tral1&ler of control applications
involve Iicen6ell for the Part 22 Cellular Radiotelephone Service and the Psn 101 Common Carrier Fixed
Point-In-Poinl Microwave Service," as well as a partial MBignrnent of an int.l:mBtiooli Section 214
ao!horiuuion,"

10. Pursuanl 10 a purchase agn:emenllhe Applicanl" ""1=-<1 into 00 May 8, 2009, Centennial
and Centennial SOIllhell8t Ucerue Company LLC. a 100 peroem direct subsidiary of Celtteonial. will
oonrribule licenses, authorizaJion~,and relaled :usels !hat an- the sobject of ale pending application8, and
Centennial will rontribure its genernl partnership iIlr.e:reat in Lafayette, a 95 percent direcr 80b8idilllJ' of

" AT&T I (l.K 81 4, This segment n:preseII", opprolima~ly~2 po.n:enl of 2OO'l segment operaLiDg ",venu... AT&T
IO--Kol4,

" AT&.T IO-K 81~, This oegment "'J"=~ oppro~ima~l, lblll' percent of2OO'l segnu:.nl oper31ing ",ve"UIM,
AT&T 10·K 81 5,

." AT&T 10-K .l~, AT&T h.>o entoml in'" .... nllf""meJJt 10 ..U ils Slerling Commorce subsidiary 10 ffiM. a
1nJI1/lC1il>ft AT&T i::I;peelb w:iU <]..... ill 1M ,w;>nd lWf <If 20 10. See AT&T Inc.• SEC Form 8-1:: (dmed May 23,
20 I0), """,ilo>1>'" <11 hllp1fwww,'OC,8""(ArduvnJedplt1&""7327 I71f»Xf1327171 oco:o:l9/slerling.,8k,1nm Thi.
oegmtll>t "'p"'-'~LS opproumn,ly OlIO per~m of2OO'l oe1!=n< oper31ing revennes. AT&T 10-1:: or S.

" 47 US.C. U 214. 31Il(d).

"47 US.C § 31D(b)(4).

" Su genem1ly AT.lT- Cet<t.nni,,1 Ort/.,.

.. Su File Nos. 0003lll!87 18. OOOJ!l88722 (arlO'nded Mil{. , ""d luly 30. 2010). See "lro Cellco Portnenlhip dlbfa
VeriU>ft Wirek<. and AT&T!nc. Seek FCC OJo,em To A..igo orTr&llSfur Control ofLil:eo&e.< and Reque.. far a
Dtclld'oUJry RnliJll: 00 For~i1!a O....""'bip. we Dock., No. 09-121. Pl<blic Norke. 24 FCC RaJ 11314 (2009)
("Co"",,".r PoJ>li,' Notice"): CeUco Portoenlhip dlbfa VetizQu Wirel.., and AT&TInc, SeekFCC OJnsent To
All"ign Cr Tron,Cer Cootrol of u.o.on"" ..,d lUque" for a I:kclaralory Ruling on F<>reign.O....oer,bJp _ Aroended
Applit.aul>,,- WT Doclr.<, No. 09-121. P~hlk Norke, 2.'i FCC Ilt:d 3l1.11 (2010) (nS"coNi CO_M PoJ>Jjc Notice "'j.

.. Set FiLo No. ITC-ASG-200\101'\30-00J09 (partial a",someJl' from C~n~nnial Commuoicatioos Corp. to Zodi.>c
Newell. LLCl ("214 Applic.orion"). Zildinc will provide intern.uon'" <tTvic•. plllS"""'l 00 inlUJlauonalsecuon 214
.ulllotiurioa File No. lTC_214·20100621·00260. C""lenni'" will continue m provide inlUJlauonal ,ervice 10 ill;
",m.o.in.ing cuslomere pllISlI8nl to ill exieting inlert.alionalscction 214 au1lllnitation. ITC.214·19910923·1Xl579.
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Centennial, to ZOOillC, a n~ly-formed w'hoHY-Qwned indirect .ub!idiary of AT&T."" Subsequently, lh~
indirecl AT&T .ul>l;idiuy lh~t i~ the patent of Zodiac will lnuIuer illl intm!sl in ZOOi&: 10 Verizon
Wirele.., thereby cBU&ing 1JJdi1lC 10 become a wholly-own~n mbsid;:uy of Verizon Wireless." Af\er
cOll.\ununmion of the propose;! transaction, the licensesllJld authorizlllioll5lhal are Ihe subject of the
inStlUlt applicalioM will be connolled by Vanzon WlIl!less ....

11. As a re.ull oflhe propo5ed 'rWl~aClian, Verizon Wireless will :lI."quire from AT&T !he
~oe~ oflhe Cenlenni~1wireless hullina•.." in ('MAl74 (Lllfayette, LA), CMA458 [Loulililllla 5 ~

Beau",gaml, CMA459 (1..Quisiarul 6 -Iberville), CMA460 (1..Quisiana 7 - Weal Felic;on_), CMA500
(Mississippi 8 - Oaibome)," and CMA50l (Mississippi 9 - Copiah) (collectively, !be "DiYellllrure
Markelli").'"

12. The remainiug two markel'S in which the Commission I'e<jIlirW divesliture. in lheAT&T·
CenM""iaf Orne';' are !he subj"""1 <If sepacale tronsfer appJiclllioll.\. Tho~e applicKLions prop<»e lnuIsfer
of !hose bullin""s unil. to Te~~ 10, [LC, which, directly or llvwgh affiliates, provide. wirele•• services
iu ruraiw:e!l!l in Molllanll, Wyoming, TexalS, and Oklahoma, ofum under ltu: name Cellular One." We
recently granled the"" two application•."

C. TnIl.!lIldiOD Rt:""w ProcesIi

I. ComlDiallloD Review

13. On June 30, 2009, !he Applicall~ flied applications """king Commi.~ionapproval of the
It'amfer of conllQl from AT&T to Verium Wirel"". of certain wirele•• licenses and related autb<lt'itttions
in Loui.iWla and Mississippi beld by AT&T tlJld ilS subsidiaries,5< and a request for a declaratory ruling
!but il i.l in the public inreusl for Zodiac md Lafayette l<l have indirect fore~ ownenhip in eu.f$S of the
25 I"',cent bendnnark onder section 31O(b)(4) of the Communications Act. On AW,ll 3 I, 2009. !he
COmrnisMOD released a public notice seeling COITIJneDt on the proposed lran"""lion.' 'The Co""""ru
Publu None. established a pleading cycle for the application., with petitioDS to deny doe September 30,

"" AppticariOll, Public It".......t S"''''lIII:D<I( 4.

~ App~Pubfu: inI"",,, S"'.......ot.ot4; Letter ftomNBllCY J. Vicmry. WIley ReiB LLP, Coon..,1 for V.ri.on
Wireless, ID Morlene H. Dontl...~. Ft>:IerilI Communicationa ComrniBoion (Aug. 6, 2010).

... Appl;cotion, Public IOW1'llI SLatemeat al 5.

4. ApplicariOll, Public Inrenor SLl~nL It 3. Th."" osselll itlclude 1M cellular A·band licoll5ell fot Ihose CMAs,
oIoog ""th the Cll'ltomnj !nd .ubstantiolly 011 op.nllioool and JdoWlllli""!S of the former CtIl~"O'o.I -ud...
bU'l;oftSsee in ""'"" ""MI. AJlIllication, Puhlic OOfUt Sl8rI!moo, at 3.

., Appli.8tiOll, Am<:odmellt to Deecription ofTnw,,"ctioD all

" Jbose two ..,..b:t.< are CMA205 (AlelllJldrio, LA) and CMA456 (LooieillOB 3 - De Solo).

<:: T..... 10,lLC AtldAT&T Inc. Seek FCC Co",•• t To A«igfl Li........ and Aolborizotion., WT Dr>tkd Nc>. 10­
?a, PrJ;lic Norit.•• 24 FCC Red 3lJl? (2010). So,,", of tM<t O<lO>pIlOies 01.0 open'" under the nllJlll\ Cbioook
Wirele....

" See Wirel... T.lecomIOanicaliOl'lll BUi{&\Il1Od Intemationol Bureau Or",,\ COOlOnt fu< !he TrWUlfur of Control and
A&<.ignm£ot orLiceMe' 81Id Au!hOl1...tio.. from AT&T Inc. In TeXI8I 10. LLC. WI Poeke, No. 10-78,P'wJic
Notice, DA 10·1552 (Wrn1IB ...1 Aug. 19.2010).

54 See 'r;pr<lnote. 44, 45.

" 47 U.s,c. § 31O(b)(4).

" Co""",,~1Pob/i" No/ic•. M FCC Red at 11316.



F~deral CommnnicatiOI15 Commis/don DAIO·lSS4

1009, uppOloitiuns due October 13,2009. IlDd "'Plies due October 20, 2009." On March 5, 20lO. the
AtJpliCllllts llI'Ilended the applications 10 s~k anthority 10 permit AT&T l<> !r/lll.fer to Veriron Wirelen
several addlrion<:llllllthorizatians thai p....viou~ly were noe included in the ~pplicatioos." On Man:h 26.
2010, the COmnUMiou re.l~ed a secood poblic nolice reeking comment onlh<> amended application.-"
TIie SPCOM Co"""",n! PlIhlic No/iet el'wblilhed"- pleading c~'cle for w applicaliong, with petitiollli Lo
deny due April 26, 2010, Qpposition. dueMay 6, 2010, IIIld replie< du~ May 13,2010.60

14. Tn response IQ the CtJmmel'iJ P,JJlic Norice, the Commi«ion received a petition to deny
filed by CeJlular South, lnc. ("CelJullll" Sonth").·' Cdlula:r Sonth aloe flJed .. petilion for ellpediced
reconsideration requesting thltlh<> Commission recol\Bider ill decision, in the CcI",~e"1P..bli<: Notice, tQ
we pennil.-bul.-disclose e:c partt procedures for the pIOC"C'ling.6J The Applicantll filed 9 JOinl OppOiSirioo
<In October 13. 2009.1' Tbe Commission rnceived a reply [0 the Joinl Opposition fromCel\olar South.""
ln response 10 the Seco"d COrMIenJ PlIhlic Notice. the CommissiQn received 9 comment from WRll91.5
FM.'f

15. COII[id£nDaJ MOJerioJs. OnNove.mer 19, 1009, the Wire\esl; Telecommunicllriollli
Bureau ('"Bureau") issued a pmlective <>rder 10 en&ure W, 1liiy confidemial or proprielm:y documenl8
snbmiued 10 the Commi....ion would be adequ91e1y protected from pnblic diselo,;ure and BllDmmcing the
process by which inteTe&!ed parties coold gain ltCCeSs IQ confidenlisl Wormation filed in the reccm:J..OI On
May 19, WID, the Bureau relea&ed a l/:OJnd protective order, r"'lnCfted by ,h~AppliCIlllI8,61 to pro"ide
addirional prOIectioo 10 lhOiSe dOC\lll1l!R1S and thai. information contained in AT&T's and Veriron
Wirale>~'8responses to 100 Bnreau', information reqnest considered Lo relrighly =<ilive and

!1 Suid..<l11314.

"See FileNo. OOJ3aaan2 (omellded Mar. 5ud Jnly 30, 2010)

,. SecoNl CommoN Prlbiic NotIL:e, 2'i FCC Rl:d '13033,

60 See id. s,3033.

61 Petiti"" LD Deny o( Cellulor SO'II.th, me., filed Sepl. 3D, 2009 ("Cellnlar SoUlh Prlilion"l.

6:l PetitiQn fur E\pedited Rec<>Illlicleration ofCeIl.lar Solllh, me" filed Sept 29, 2009 ("CtJInlor Soulb Petitinn far
Rf'Con&idaWQo").

I> Joinl Oppo,ition at Verizon W"releol lind AT&T rr.:. '" Pmtion 10 Deny, filed July 30, 2009 noinl
OpposiIlOll"j.

6< Reply of Cellul.,. Soulh, Inc. 10 Joinl Opposition ofVerime Wild.., IUd AT&T me. ro Petitioo l<> Deny. filto:l
0:, 20,2009 ("Cdlular Soulb Reply").

~'C<JounenlQfWRJI 91.~ fM, Iii"" April 19, 2010 (''WRJI915 FM COlItIUo('j.

& ApplicatiQILS Qf Cellco Parum.llip dibla Veri""n Wirele", ud AT&T IN:. For Consenl To Assign QS" Traru;lPr
Conllol of Licenses and Authoriutioo' and Requr;;l for Decll11"alorY Roling on Por&ign O"""",.llip, WI' D""ket No.
09-121, ProrecJiWl Order, 24 RX Red Dg69 (WTB 2009) ("Pmrecn'ye On1e?).

•, Letter from Nancy C. Victory, Wi!lly Rein lLP, Counsel fur Ve.riUln Wireless, ud M'1Jr1'.en R. rdlrey., Arnold
& Poner UJ', C<JllJI.'lel far AT&T, '" Marlelle H. DoN:h, S<>:reWy, Fede.rnl C<JmmnnicaQoll> eomiJli..iOO (Mar, 9,
2010).
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confidenli81. The Bureau received ""know]wg:trnem.:i pursuanllo the ProteCliw Ord.,. from ~i:l
indi,,;dual ..

16. On January 5, 2010, the Bureau rele!l.l!ed a public notice announcing that Numbering
R",o;ource Utilization and Forecast ("NRUF') reports llIId local r.umber portabillly (''LNP'') data would be
pl""w inlo the r""on! and 'dopled a prou,:clive orner pursuanllo whi<;h the Applicants llIId third parties
would be allowed 10 review the .p...ifk. NRUF reports andLNP dll1a plllCed into the record,"" TIre
Bureau received acknowledgemenlS pursuant to theNRUF Protective Ord.., from lhree individullb
seelcing to review the NRUF:tIld LNP dat. that is in lhe record.7l

17. Bureau Reqwe51sfi>r Doc""",nt. (In(}.lrrfonlwtion. On November 19, 2009. punuatlt to

section 308(b) of the Communications Act." the Bureau reque3lw a number of documeal!l1llld additi<lnal
inf<lrmalion from the Appllcants by De<;:ember 3. 2009.7] Among other things, the Bureau ",bod the
Applicants 10 provide further informati<ln regarding the GSM oetwork formerly owned by CeDlenniai. that
Vel'iwn Wirelea. will acquire, roaming opportuniti~service, rate plans, and handsets." OIl De=be.­
1,2009, January 25, and April 2, 2010, Verizon Wirel"". requested extensioo$ of time 10 provide its
written respIlD!le-S 10 the informatioo request of 60 day), on additional 60 days, and thrre business days
following grIDl of the Applicants' request for the Suond Proteclive OrdlJr, respectively," Following the
Commission granl of lhe extension of time reque:;1 and lhe issuance of the Secotld P.tJ!ecrive OnUr on

lIB Appli<:a!itJn. tJf Cellc:o l'ormerslIip lVhIa V"";UIII. Wireless and AT&T IDe, For LtJo""n' To Asoign or Transfer
Contrvl of licetJee8 and AuthorizaLimlS IIId bq...., (or DeclaraltJry Ruling on F",,~;g,. Owncnhip, WT Docket No
09-121. SUti>!ti Prolec';ve Order, ~ FCC Rerl 55BO (W11l WlO) ("Secti>!ti ProleCI;"" Order").

.. Lcttu from Jobu R. Foore, Jr., Dow LrJ",~a.PI.l..C. Coo"",1 for Tel"Pl\Qne USA. ill Marlene H. I.ltJru':h.
~reW)'. PIUle.ml COllUlluoicationr; C"lfIIIlis.sion (Dec. 3, 20(9) (lI<kn<JWl<oll!l'menlll <Ifconfidentiality for Jo~n R
I'e<>re. Jr.. J.G. Haning1On. Johu S. Logan, Jo,bua N. Pill. a:nd Vidr;;i Lynne Lyttle); '-- from John R Fear-<. Ir..
Dow Lohnes, PLLC, Omnlel fo,Telephone USA. wMorleor H, Dor\i;:b, Secretary, Federal CommuniClrioM
Commi";on (Dec. 29. 2(09) (ad'now!i:dgemenl of confidt:uri:ili'1 ft>r Vutlc~ Cullrlllle).

.", Applications ofCel]co PllftIIcrsltip d/b/a Verimo Wireless and AT&T ""'. Rer Coosenl To As,ign or Transfer
C<lntrvl ofLieenje8 ""d Aulhorizati<ll\S and Request ror Declaratory Ruling on Fomp Owoer.;bip - Nwnbering
Resource Dtitiutian ond FOfCC.IOI (NRUF) Reports and Loco! Number PtJrtabilily Reporn Placed loro !he Record,
Subjecllo Protecti~eOrd.... WT Docl:tl No. 09-121. CC Dockel No. 99_200, Public Nvtice. 2.'i FCC Red S92 (WTB
WlO); Applicotiou! ul Cellco ParmerslIip lVhI"a VerilOn Wireles, and AT&T Inc_ For COIlSe"' T<I Assign or
Tnnifer Control 01 License, and Anlilorizali"", lind Requesl for DecIIl1"lltO!)' Ruling ou F=ign O",u,-.hip, WT
[);x:;;"c No. 09-121. CC Doete.l: No. 99-200, Pr(>ltcti.,. Ord.r, 25 FCC Red 59 (WTB 2010) ("NRUF Prot«tive
O.der").

11 lAun from Cotberine M. HiUu:, Wiley Rein LlJ>, eo..u.",,11or Verizon Wire,"", to Marlene H. I.ltJru':~, Seuelary,
Fede:ral CoIIllflll1UWoDS Comm..i<'ion Oa:n_ 6. W10j (ackDowledguxolli of~OlIMcn~alityfor NIlJ\CY " Viclclry.
Calh"";ne M. Hilt>:. ~d M. Elhan Lucarelli).

"47 U.S,C. § 308(b).

11 Lenu from Ruth Milkman. Chaf. Wireie... TeiecomIrwni<:auona B1lrl:a1l, PIUlem1 Cammunicati""8 Commi";on,
III Mle"""] SllftIsook, VeriJ.On Wirol..., 1lId WillillJn R. )),--enl, AT&T (No~. 19,2009) ("Informaoon R"'I"';<1.

14 See iii. 01. AnachmenL

l' Lettu from NaDey J. Vic"''Y, Wiley Reiu LLP. Co""",1 for V"i"'n Wirel..., lO Marl""" H. Doncll. S"""'''''Y,
PIUleral ComrnuuicoriOnl Commi&&ion (Dec. I, 2009); Ul.. , from Nancy J. Vielory, Wiley Reiu LlJ>, Conoor.! for
VeriWIl Wind.... , ill Marl.ne H. I.ltJru':b, Secrewy, Feder1l1 ComnuuUea~oo. Commission (Jill. 25, WIll); Let:u
from Na"q J. VicwO, Wiley ReIn U.P, COUJIsel f~r Veri..,o Wirel..., 10 M"'lelZ JI. Dorlch. Soc.reIIlr)', Federal
Commonicotio", Commission (Apr. 2, 20lD).
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May 19, 2010, the Applic!lllll provided responsive dOCUln'JIll and infol1t1il\joD on May 24 and 25, 2010."
some ofwbicb was provided subjeelto the provimoll& "fthe Prote"ive Order and the SecondProlecti\J~

Order. On May i9, 2010, the Bureau advised the ApplicOJJL< thlll it was !lopping the informal 180-<1ay
review clock for this proceeding from the time thi: ,npon", to the Infoml:llicrn Requesl W!Ll due on December
3, 2009, un~llJledale the AppiiCllllll submirted their responses to the Information RequC8,.n

2. Departmeol of JlIIIlloo Review

18. On Oeoober 13, 2009, the Alititrust Division of the United States Department of Justice
("DOr) filed II. series of documents. including a complaint and preservation of assets stipulation and
oroer. with the Uniled Slale/; Di~lricl Court for the District of Columbia ("D.C. District Court") reflecting
the mtlemeut betweeo the OOJ!lDd AT&T and Centennial desipted to eliminate the anticompetitive
effeet.> t>i lite AT&T«ntenoiallR!lllaeticrn In certain markets,' and the parties jointly filed a FInal
Judgmcnl with \he D.C. DiI;lrict Qlurt-11 This llI.nliadion aid. AT&T in fulfilling its divestiture
obligatit>ns undo:rlhe settI.:""",t agrt't'ment wjtJr, the OOJ.

19. Und,n the Pinalludgrnent issued by the D.C. DislIictCourt,80 the DOl must be salisfied
that the divutilUre of ~els will he accomplished oucb thai "these a.<.sets can and will he used by the
Acqnirer(s) as pari of a viable, ongoing business U1gaged in the provision of mobile wireless
telecommunications se£viees,'''' In addition, the divestiture of assets "shall be made 00 an Ai:qnirer or
Acquiren tJr,'l1. ill pJaiDliff United Stll1e8'1 &Ole judgment, upon consnltation with !he relevant plain~ff
Slale, hllB \he mtent and c.apnbility (jncluding lhe ne.;essaty managerial, operational, technical, and
fmllllCiai capability) of rompetiJt.g effectively in the provision of mobile wireless teleeommunicationg

"Lew:r fromNODcy J. Vir,ory, Wilily Rein LLP, COIIJIieI for Voriwn Wirel..., to Marl....., R DOI1<:h, Sec~,
Fede",1 CommunicatiOnll Commi&sion (May 25, 2010) r'Ve.riron Wirclelllioformlllion Jl,eqve.. Rc"l""U""); [..emT

from Willi"", E. Cook, Ir" Arnold & Porter LLP, Counsel fo' AT&T, 10 Marl""" R. DO(1<;h, Secrelilr}'. Pedu:tJ
COlJUDunieatiol'll ConuniuioD (May 24, 2010) ("AT&T Infonna~onReqIUOOI ~"""n ..")

On January 25, 2010, TelepbOlle USA fiJed a written ex po.rte communication witll tbe C"IIIDIi!,;on rupooJinJ! 10
and comroenting on the Veriron Wireless Information Request Response in WT Docket Nt>, 09-104, L<rla from
John R. Fwre, k, Dow Lohnes, PILe, Counsel for Telephone USA, to Marlene H DoJtch, Scuowy, I'edtnl
CQWmIJnioations Conunission (Jan. 25, 2010). The arguments in tIIi. filing are primlrily dim:tr>d lOWord Ve.riron
Wjn,l"..'. disposition of the ALLTEL dive.titure assets, which i. not an issue raj..,;l by Ibe oppbCatiOM kIln '" iJt
Ihi. proceoding. We thus do not addresg 1ltese i.sues herein. Moreover, the rnised isooes "'" di<cn,w1 in dtMil,n
Applications of AT&T Inc. and Cellco Partnership d/b/n Veriron Wireless For Con.oD' To A"';gn or TrMld",
Control ofLlcen... and Authorizntioru; and Modify a Spectrum Leasing Ammg"",...t, WT Oockel No. 09-II)l,
Me"IOTt,"d"m OpinWn muJ Order, FCC 10-116, 'D 116-133 (reI. JUDe 22, 2010) ("AT&,T.V.riwn Winks.< OTdd'~

71 Lena ern", Ruth Milkman, Chl..t; Wi~l""ll Telecwnmuni,cations Bureau, I'ede.rnl CollllJlUJlir.Mion. CoJJlDlisgjo...
to MicbKl SUn.tock, Veriwn Wi",'""", and WilliamR. Dri:xcl, AT&T (May 19,2010).

" S.. g.""mJly Unired Sta= of America Mol State ofLoui";ODa v. AT&T, lJu:. ",,01 Ce.nrenniel Communicationa
C"'1'" C~mpl.tint,Case No. I :09-ev·OI932, aI 7·9 'D 17-19 (liled Oct.. B, 20(9) ("DOl AT&T-Cenu:nnial
Comp),,;"'''); 001 AT&T-Cen"'lDl;al Competitive Impact StateJIll>m at 7-10; Uoiwd Sra",. of America and State of
Lou'si~. v. AT&.T. [nco and Cemenni.l CommunicotiOll'J Corp., Pres.,...,..tiQO ~fAsoeIs Stipulation and Order, C_
ND. I ,09-cv'{)I9:l2. at 6 (filed Oct.. 13, 2(09) ("DOIAT&T_Cem.onnial Supul.tion and Order"). All 001 filings
f.g",dil\g th'l mo''''r .... available at htqljfwww.ustloj.govf.(J.lc......~.....M...nnia1.hbI1.

" See Uaired Srates of Ame.rir. lind SlJe of Lo~;oi'lIIl '. AT.iT, inc. ""d Cen~ialCornmuoicotions COIjl., FInal
Judgment, Case No. 1:09-cv'{)19n (liled CkI. 1J. 200\1) ("OOJ AT&T--C<'1I"'nnial Finalludgnuml").

!Ill U,,;,oM Sl<1res ofAmerica e, tiL v, AT.IT, I""..~ QnleMiaJ C"""" ... i<IlIi",,,,· Corp., No. 1:09-cv-1932 (HHK),
2010 WL 1726890 (D.O.C. Feb. 2(1. WIO) ("U.S. v. AT&T ,,"" C.""""''''f').

" [d. ot5.
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r.ervices .... The Final Judgmelll divided the maJ:kets imo lhree dusters and direcled th>l eocb c1USle.r be
sold Ie a single purchaser unless DOJ approval was obtained to break up a dusrer to mII1hple acljuiren.~J

Also, lhe Mna! Judgment pro'ided for the provision Oflrll.Dsiticn &ervices by AT&T for a period of up to
One Jear."' The DOJ conducted its review of the proposed transaction m light of thelie requirem<mt::l and
its governing st.1tulol')' QulJlority, and !he DOl Il~ approved !he proposed dive~liloreof the bu$ine.<. units
a<sociated wilh Ihe ~ix nwkel. 10 Verizon Wirele...

III, STANDARD OF REVIEW AND PUBLIC INTEREST FRAMEWORK

20. Pursuanllo """lioN 214(1) and 310(d) oHIle C(lmmunications AcL lhe C<lrnmisllion
must delermine whelher the Applicant.< have demonS!rtlled U\at the proposed assignnll'nl and trllOsJer of
comrol of licenses and aulhori:ullions will ilefYe !he public ino.re,l. convenience, and noce.uity.<;I In
making WI a.uessnJent, we first a<seu whether Ihe propD.'led transoction complieo with the specifIC
provisiono of Ihe Communications AJ;t," olher applicaWe slatutell, and the Commission's rules.'" 1f the
trllD.'aetion does nor violale a starllte or rnIe. _ Del' consider whether it ClJuld ""mIl in public inlr.rest
hanns by substantially frostrating Of impairing lhe oojectives orimplemenl./liloo of the Communiclllions
Acl or related statutes"~ We !hen employ a balancing rest weighing anl POlr.Jltial public inlerul harms of
the proposed transaction against any pOlenliaJ public intereM benefil•.' "The Applicant. bear !he burden
ofproving, by a p~nderance {)f the evitlence, thai: thepro~ fT8JI.&IlCtion, on baIan~e, will serve the
puhlic in1ereSI.'"

21 . Our public inte~ot eval1J!tion also ne:ces~ar:ily""compas= {he "broad aim:l {)f the
Conl/lluniclll:iom Act," which indllde, among other thing>, a deeply rooled prefermce for Preservini&Dd
en!I:lIlCi!lg competition in relevlIm mark&!;, accclel1lti.ng privlm seclor deploymenl of advanced services,

n ld.

l> IL.t 6.

OJ. /d.

<;147 U.S.C. U 214(A), 310(<1).

MSection 3JO(d), 41 U,S.C. § 310(<1), U4llires that .... consider !he applicatio"" lIS if lb~ proPJSed transferee wen:

applying forthe Iiceo.... diredly undersection3OB oflhe Acl. 47 U.S.C. § 308. &e, e.g., AT&T.Veritoll Wlrelm
O,d.,~t'l22n.93;AT&T·C.tII.nAia/ Orderat 13927 '121; V.ri:;Oll Winl.....ALLTEL. O'tUr, 23 FCC Red at 17460
126; Sprint Nextel Corpontioa lIIId Clearwire C",ponui"" AppliClltio"" for Con,ent 10 TJ=fer Control. of
Lic>'.n$O$, LeaSeS, and AolbDrir.aLio..., WT Docket No. 0&-94. M,.."raIldum Opinion ond Order. 23 FCC R<:d
11510, J7571l '119 (200S) ("Spril>r N.xre/·Clearwl... Oroor"); AppmatiotlS of AT&T Wireless Se:r'licelo. loco and
CingullU Wireless Corporat:ion, WT Doclet No. (14.-70, M.'IIOrtmdwrr OpilliLl/i turd Order. 19 FCC Rod 2Ull,
21542'140 (W04) ("CingtdM-AT&T Wirer.." Ordir').

"' See, •.g., ATd1·V.riwII Wlrelo.. Orde' at 'I 21; AT&T.C.n~""ial Order, 24 FCC Red at 13927 '127; VeritDII
Wi...Is.<l"·AUTEL. OnLor, 23 FCC Red 01 11460 '126; Sprinl Ne;rte/Cle<JrWi,e Ora", B FCC Red a, 17578-79 '119;
Cu.gWar.ATd.TWirels... Order. 19 FCC Red al 21542-->1] '14(1.

51 Su, e.g., AT&T,VeJiwll Wjr.lou Ord., a, 122; AT&T- r""'""ial Order, 24 FCC Ib:d 01 13927 '[ 27; V.ritOll
Wir<Is.r-/tU.TEL Order. 2] FCC Red aI 174(')() '126; Sprinl N.mj.Cleorwi", Order, 23 FCC JtaI a, 17578·79 '119.

.. See, _.g., AT&T,V_ritol> Wlrel"s OnJer a,'I 22; AT&T-C.tII.""ial Or<kr. 24 FCC Red at 13927127; V.riWI>
Wi",I'$.·ALLTEL Ordor, 23 FCC RodatI74(')()'126; Sprinr Nal./,Cloa",.l,.. O.,]"r, 23 FCC Red 01 11~-/9'119;

C"'.!'u;"r·ATdT WI,d." Or<kr, 19 FCC R.;:d at 21543 '14(1.

'" Se., •.8.. AT&T·V.mol> Wi,..I... Ord., 01 122;AT&T.Cenl.""lol O.,]"r, 24 PeeRed at 13927 '121; V.riWII
Wlr.lss.·A1LTEL Order, 23 FCC Red .. 17461 , 26; Sprin: Nenel-Clearwire OnJ.r. 23 FCC Roo al 17579 '119;
C;"8u!ar·AT.1T WI",Z."" Ord", 19 FCC Rcd al. 215431 ;1(1.
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promoting a diversity of liceD.le h()ldings, WId ~e.-ally rlWL!ging lhf: ~pc.::lnIm in lhf: public iuterest."'
Our public interest malysis may a4" eniailll-ueuing wheiliu the propo!led tnI.o.lacLion will affect lite
qUliliJy "f C<lJIIIIlIIDicati<IU8 service. "r will ",.a1t in the provi~on of nGW or sddilional servicea to
consumers." In mnducting lbis analysis. we may wnlider IechoologiC&llDd market changes. and the
Dature, compleJtity, and sP"t'd of change of. IS we.ll alIlrellds within,l!te cornrrwniLlltions indu'lry.'"

22. Our competilive analy~js, which fOrnl$ WI imp:lI1ant JW1 of the public inlerest evaluation.
is informed hy, hut not limiTed to, ollditionslllDtitrnst prinoiple,o;.;.o The DOl reviews communications
mergers pUll!uant to section 1 oflhe Clayton Act. omJ if it wi<he,o; to block /I merge!, it nUlS! demonsb:ale
to a court lhllt the merger may aubsllll'lliaUy les~en oompelition or =d to creale /I monopoly.'" Under the
Commission's review, applicanl!llllll,l;t show thllllhe trnnsacrion will serve the public i1tleresl; otherwise,
the application is set fur hearing. The DOl's review is limited solely to on examination of the C<ltnperiri ve
effects of lhe aequisition, wilhouneference to vanon. public inlerCl;I comoiderarions.'l6 The C"mrni.sion
al80 considers lhf: cOlllpetitive effects of a transaction but our 8Ilalysis under the public intere3t iltlntlard i.
somewhat broadec; fur uample, il. considers whether a trnnsacLion will enhance, rather lhen JIIl:rely
p=~. uisLing cOlllpetilion, WId takes a more extensiYe view ofpolenlial and future wmpelition llDd
!.he impact on the relevant rnarlrnl.lIl

23. OUr analysis recognize. thai II propo:;ed trnnsaction may lead to both bendicialllJld
harmful conseqllO!nCo!~." Indeed, unlike the role of ontilmsl enforrernellt agencies, our public interesl
IIU!.harity enab["., u. to .<OIy on onI eJtlI:n~i'Ve regul:Itory and enforcement eXpeOew:e 10 impose IIJId
e:nforoe C<lndition~ to ensure lhar tile tnI.o.laetinu will yield overnll public inlereBt benefits. Section 30Cl(r)
of !.he Communic"lions Act aulhorize9 the Commis:>ion to pre.o;cribe'restricLions or conditions nol

., See, e.g., AT.iT-V~rittlK Winlu. 0nI.. al '11~; AT&T.Cent"""itJl Order, 24 FCC Red at 13928 '128; Veriw"
Wj,,~u.ALLTELOm-r,23 FOe Red at 11461 1 21; Sprilli. Nene/·Clea""l... Order, 23 FCC Red al115801 20,
Cing~l<Ir.AT&T Wirele... Ordu, 19 FOe Red at 11544 '141.

., See, e.g., AT"T·Vmwn Wi,~Iu.Om-, III '123; AT&.T-Cenu,."ial Om-r, 24 FOe Red at 13918 '128; Vetfu>n
Wirele.s-ALLn"L OrlJIJr, 13 FCC Red III 11461 '[27; SpriN N'rkl·C~arwjr.Order, 13 FCC Rt:d at 17580 '110;
Ci"g~l<Ir-AT&T Wi.../e ... Order, 19 FOe Red at 11544 '141.

.. See. e.g., AT"T,V8ri",n Wirelus Om-r al'l21;AT&T-Cenu,."itJl Om-" 24 FCC Red al U92e, 28: V.tiwn
Wirele..-ALLn"L Order, 23 FCC Red III J746l , 17; SpriN Nerlel·Clea""i.. Order, 1.1 FCC Red III 17580 '120;
Clngalar-AT&T Wi...I.... Order, J9 FCCRcd 0121544 '141.

... Se•• e.g.. AT"T.V.riwn WireW. Order ot' 24;AT"T·Cente,..ial Om-r, 24 FCC Red al t1m'l29; Vetiwn
Wireles.-ALLn"L OrlJIJr, 23 FCC RcJl III 1746J '118; SpriN Nellel·Cle4rwi.. Order, lJ FCC Red III 17580 '(21;
Cirlgala,-ATo4T Wi",/e.. Order, J9 FCC Red a121544 '(42.

" J5 U.S.C. § 18.

'l6 See. e.g., AT"T. V.riwn Wirel ..... Order ot '124; AT"T· C,m,,,,,ial Om-r, 24 FCC Red 111 11928 '(29; Verill'"
Wirele..-ALL1l?L Orr!£r, 23 FCC Red III J7462 '128; SpriNN.ml_C~a""j," Order, 23 FCC Red III 1158J '(21.

,., See, e.g., AT&T,Veri",,, Wlre/... Orderal '(24; AT.lT·Crm.,."I.... Ord.r, 24 FOe Red a, 119'29 1 29: Veri!:an
WirelesJ-ltLLTEL Orlkr, 23 FCC Red at 17462'128; SpriN Nell,I-C~arwireOrder, 21 FCC R.:d a, 17581 '121;
CIIl8ul<lr·AT&T Wirele.. Order, 19 FCC Red .,2"45 '141.

.. See. e.g.. AT&T-V.rittln WireW. Om-r at '[25; AT"T·C,nl''''''''1 Orrkr, 24 FCC Rod at 119291300, Veri!:an
Wirele..·ALLT£L Orlkr, 23 FCC Red at 17462 '129; SpriN Ne;rrel-Cle4rwire Orlkr, 2~ FOe R.:d III 17:l8 1122;
Cirlgular-AT&TWirel". Order, 19 FCC Red ot 2154~ '142.
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inconsi~tent wilh law that may be necessary to carry out the pro~isiona of the Communications &1....
Similarly, section 214(<:) of the CornmuniCBtioll5 Act anthorires tbeCommia.ion lD i~se "such tenns
and conditio~ "" in Itl judgmenllhe public conveniew:e and n=sity rt\iIy requite.'" Tn using this
brond lulhorily, the Commission h"" genenilly impo:>ed condition, to reroe.d~ specific hanIlli likely to
arne from the h:lllI.'I:l<.1ion or lD heip en.Ure the reali:r.alion of PO~D1:iJ1 ~etiLl promised for the
lranfoction.'"

IV. QUALInCATIONS OF APPLICANTS

24. A, noled previously, when evaluaLing applications for consent lD ...ign or ttansfcr
control of liceno:es and authDrimtioni<, sections 214{a) and 3 to(d) of the COllUllunicalioDll Act ""'Iuite the
Commiuiel!\ to determine whether the propooed lr1u1~oclion will serve "the public inlere,t, convenience
and necessity .,,'IIl Among the f.clDrs the o,mmi..iOll corhliders in il! public interest review is wlu:lJla
the applicant for a license has the requisile "citimn.wp. dlBlBCler, financial, technical, and other
qualific.tion6."'''' Therefore, "" a threshold IIIIItter.lhe o,rnrnis.ion murrt determine whether the
applicanllllD the proposed lr1u1sacuon n»et the n,qui"';t" quoliliclllions requiremeolB to hold and lr1u1.fer
Hews,," under sections 2l4{a) and 310(d) of Ihe o,mmunieatiOll' Act and tbe Commission'. rnI"s. ,()<

25. Tn determining whether IIpplicllJlU have the ""'Iuisi~ charncter 10 be Commission
licensees, we look to lhe ColJII11is.lion's charae'"," policy inili.:lUy developed in the broarh:""t lI«a as
guidance in ,,,.olving similar questions in cornrnan carrier license tIlIIlsfer prOC«ding:'l. ,." Under !hill

~ 47 U,S,C. , 303(r); see also, e.g., liT<iT-Veriron Whle.. Order al125; IIT<fT-Ctnl<"""" O"Je;, 2~ FCC Red at
13939130; Vetiwn Wi",,,,••·A1LTH Order, D FCC Red al 17463129; Sprins N.,,,.I·Ck,,,,,,ire am", 23 FCC
Red at 17581 122; CiIog"lar-/l T& T Wi,.",.. Order, 19 FCC Red .L2154514~.

,-.. 47 U.S.c. ; 214-«), ,eo "~,,,. e.g.. II T<fT- Veriron Wi,ele", oroer aI '125, AT<fT-C...",,,,,ial Ortk,. 24 fCC Rl:d
aI 13939 '130; Vetil"" W,,.leu-A1L1EL Order, 23 FCC Red a, 17463 '129; Sprinl Nuu/-Clt.,,,,,in Order, 23
FCC Red .1 17581 'I n, Cjl\iulnr-IIT<iT Wirele.. Order, 19 FCC Red aI 2154~ '143.

IO! See, •.g., AT<fT- V.ritr>n Wirtlu, Order aI125; AT&T-CenlerllLial Order, 24 FCC Red al13929 '130; Veriwn
Wi",I"~I\UrrLO,tk,. D FCCRcd .117463129; Spriru NeX1e~C"'(J,rwir20rder. 23 FCC Red a117582122;
Cirogu/ar.AT&T ~~",leuOrde" 19 FCC Rcd al2H46 '143. We eO!llidcr only titose banns and beDeli'" I!w are
related 10 die Commi..ioo'. rt.Bp<:orsibililies yOOu die Commllllicalioa. Ac' ""d reJ.Je<j stalllles.

'Ill 47 U.S.c. §§ 214-(0), 31O(d).

1<D [d. U ~08, ~lO(d). Seeals", e,g., AT&T.Veriron Wirdrs. Oru.r 01126: .4T&T·CenlenrUal Order, 24 FCC Red
aI t 3930 'I ~ t; Vetiwn Winle,,,A1LTEL Order, 23 FCC Red ;0< 17461 'I3t; Sp";"t Na;le~C"'a,....i.. Ortk', 23
PeC Red., 17582123; C.....g><far.I\T&T Wirde.. Ordrr. 19 FCC Rai., 21546'144.

I'" S•• H U.S.C. ~ 31O(d); 47 C.ER. § 1.948; see nbc.•.g.. AT&T·Vt"""" Wireless Order., '126; AT<iT·
CenleNtial Order, 24 FCC Rcd at 13930131; Veriro" Wirolt ...·A1LTEL Order, 23 FCC Red III 17464131; Sprint
Ne:etel- C"'''''''ire Order, 23 FCC Red ., 17582 '123, C,;,guiar-AT&T W;'-""'... Orde,. t9 FCC Red a' 2t~4(i'l44.

H" Su, t.g., W<>rldCom, Inc'. and Its Subsidiaries (Debtors-in-Poss...ion), Tran'feror, on<l MG. toe., TlUI'flll"',
we n""b:l.No. 112.215,Memrifluulum Op,;,ionalld Order, 18 FCC Red 264-84, 26493, 13 (2003). ~e alta fuli<:y
Regarding Character Qualiftcw""", ill BlVlIdcast Licensin8, Amendment of Rules of Brood"as! Prao:;uen Itld
Procedure Relating 10 Wrilten~sel 10 Commission Inqoiri"" and the Making ofMi..--.p""""'llIuon, '0 d1t
Commi'sion by Permiltus ar'Id Lioen>eU. Reporr, OrderandP~licySlalement. 1m F.e.C-M 1179, 1110·1t ft 60­
61 (1986) ("1986 ChwtI,,'.r P~jjcyStat.meM'); Memorandum OpinWn and Order. I FCC IU:d 421 (1986)~ Policy
Regarding Character Qualitic:.ti"". III Bmldc..., [Jcensiog, Amnndlllent of Part I, lhe IWI", of Praotiu O1ld
Procedure, Reiating to Wril1eD R",po"'o' '0 Commission Inquiries and the Making of Mi.repr"'Il!ation, to die
Commission by Applic..."'. Pn1Di1lOe.<, oJ>d licensees, and lhn Reporting of Illfo'mation Rogarding Character
Qualifications, Policy Slalemon' aM Order, 5 FCC Red 3252 (1m) ("1990 Character Palky SU2remenl''),
Mernarandum Opinion aIId Or,ur, 6 FCC Red 3448 (1991), Memar011dum Opinion and Order, 7 FCC Rcd 1i:'i64
(continued....)
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policy, lhe Couurussion previously hal; sLaLed lhlll il will review a1ler,lion9 of misconduct dire<;lly before
it,"" as weU B.II conduct that taUs place oul.l.ide of the Commi$$;'m." WIlh res~llo Convw~~'<1Il-

related conduct, the Conuni~~ionhas 8tated thai: all violalion" of provi.ion. of 1M 0;'>IlIluun;ClI1;oos At:t,
or of lhe Commi••iou's rules or polices, IIIe ptediclive of IUl appllclUll'~ fuwte trudtfuloelis and re~.b;lity,

and lhus llave "- bearing 01) !III app]jC!IIIt's charncter qudificll1iom 1011 The Commission previously lJ"!i
detennine,f that in its review of ch8rllCter i.<!~ues, it will con,ide, fOrm:5 of adjudicaled, oon·Coml1!i~~ion
relaled misconduct that include: (l) rel<1lly COD'IicliOllS; (2) fraudulent mierepruenlll.lion. 10
governmental unils; and (3) violation. of !III!itrust or olber law~ protecting cornpetiti<1ll. LOO

26. When evaluaLing tnm.f""s of control or llSOignJDtnlll under =lion 310(d), 1M
Commission does not, as a general rule, re-evaluate 1M qualificll1;tln9 of lbe lIWl8feror, unleM i~~"".

relaled 10 basic qualifications have been designated for hearing by th~ Commission or have been
sufficiently taised in petitions 1.0 wartlmt the designation of • hearing."o Tbere has been no designation
for hearing of AT&T's basic qualifications nor have any is,ues been raised bere thai warrant such "­
hearing deliignation. Conversely, section 31O(d) obligates the COmmi..lOn 10 consider whelher tbe
proposed transferee is qualified to hold CommiSllion licenses.'" No i.."". ha~e been mised wilb respecl
to the basic qualif1C3-tions of the transferee, Verizon Wirelell!l, which lw previously been found qnalified
to hold Commission licenses. We therefore find thallbere i. no ...""on la re-e"."JuO!e lbe basic
qualificaLion. of Verizoll Wireles•.

(Con~nued fromptevi0U5 page) -----------c
(1992), The Commi..ion applie, its btoadcasl cbanu:ler sW>dntds to "ppJic81lu 81Id lice.....,. in lhe olhet ra:lio
se.rvices. See, e,g., 19fJO C"=rer Policy SI"m"'''I/, ~ R::C Red al3253 '110 (odopling41 C,F.R § 1.17 1.0 "pply
prohibition againo< mi5represenLJllions """ male,i>l omi""ioo, 1.0 "pplioanu, licen"",.. and permil!ee. in a1I1.dio
sc.rv~s).

,\Ill &e. e.8.. AT&T.Veri",,, Wirelu. Ordor, 0' f 27; ATAT·Cefllell/lia/ Order, 24 R::C Red 01 13930 '132; Veri:::o/l
W;reltfS-ALLTUOrder, 23 FCC Rc<J It 11461 '132; SpriJu Hexle/-ClM,wh. Onkr, 23 FCC Rod", 11582-B3 '12.1;
Cln8wlo,·AT6.T Wi,.lt•• Order, 19 R:C Rcd &I 21'48 '147.

"" Sr., '.8.. AT&T·Veri",,, Wirelu. Ord.. 31 '(27; ATAT·CeflleMia/ Order, 24 R::C Red 01 13930 '132; Ve>40/l
Wi,.lt,,·ALLTEL Order, 23 PO: Rcd at 17461 '132; SpriJu Hau/-ClM"";r. Onk" 23 PO: Red al 17583 '123;
a"llwlo'·IlT1fT Wi"r". Order, 19 FCC Rcd ., 21548 '147.

lOll S••. •. g.. AT&T.VrrLw1l Wirele>-J O,dor,., '127; ATAT·Cent'Mia/ Order, 24 FCC'Rl:d al 13930 '(32; V.>40n
Wi,.lt..·ALLTE~Ord." 2J FCC R.cd., 11464'112; CiIIg..w,-IlT&T Wlr.lts. Onkr, 19 FCC Red 0121548 '147;
IWl(; CIw",<ler Poliry S,,.s.....n,, 102 EC.C.M"'I 1209-10 '157.

'09 S••. •. g.. AT&T.Veri:»n Wi,d"" O,d,,, 8' '127: ATAT·emf.Mia/ Order, 24 FCC Red 31 13930 '132; Ve>40n
Wirelt" ..ALLTEL O,de" 23 FCC R~ 01 17464-6~ 'I J1: CioJiulor-AT&T Wi'relt•• Order, 19 R::C Red 01 21548
'147.

"11 S", r.g., AT&T. Veri:»n Wire/"'J ()"der 01 'I 2B: ATAT·CenleMia/ Orthr, 24 FCC Red 31 13931 '133; Veriwn
Wird"I'ALLTEL O,dor" 23 FCC Red 01 11466 '133, CiIIg"I.J,·AT&T Wireltss Order, 19 FCC Red 01 21546 '144.
See oUo S"'f>l\cn E Se_U, AI<igfu"erll lUld Tl"fUllf"" of Co.trol of R:C Authori:r.a~OlISunder Section 31ll;d) of
lbe Comm"";oarionl ALOI of 1934, 43 I'm. COldM. L.l 277. 339-40 (1991). The policy of nOl approving
...igJl"",nlll Or Ironlf"", whtn ;eo..., "'genling lb. I;';"'n"",,·, blOic 'l"alifiea~oJUI remain untesolved i. designed 1.0
pre~ellllicenoees from e~ading responsibility for misdeeds commined dllring the licen,e period. Sec w.. Thi:
lu:artng designlllion i, required under EleCtion 309(e) of lbe Communicatioll$ Acl, 47 U.S,C § )09Ie), only jf <he
record prusenls a usub<lanlial and mote:rial que,rion offil<:t" whelher gnull of olio "ppliclllion ,.,mld ........ <he public
in"""s~ convenience, and nece,oity.

Il, See, •.g., AT&T.Veri",,, Wind... O,dor, al '129; AT&T·Cenr.nn;al Ord". 24 FCC RaI 0' t 3931 '133; V'''''01l
Wi,.leJS-AUTE~Orde" 23 FCCRcd aI11466'133; CiII§ulor-AT&T Wire/... O,tlI:r, 19 FCC Red ",11'4(;144.
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27. Our comp~liri~eW1aly~i5of the proposed lnII1saction Cl>n~iden; the po1emial competitive
effect'S thlll might l"iull from tbe proposed uanllaclion. '" AI; set out in prior COlnlnission decil.ion~, we
begiu our competitive andy.is by deLennining the apprOpriBie markel del"inilion. for Lhialnll1o.a<:liou, '"
including a delermin~Lion of the pnx!UCl. ruarl<et, geogmphic markeUl, maruL paJticiponL<. ond 1M inpul
market for spectrUm a~8..ilable for the provilriou of nwbile telephonylhro~dbandlervict:!.

28. Under the ComrW.,iou's frameWIJrkfor analysis. we nexl delcrmine Whether Ihere is I

I.iguificOlm increlWle irI hnrirontallJ'.lIrl<& concentration IlS a result of the proposed IHmSlctiou. Horizontal
lnII1saclion. taise competitive conceIJl.j when tbey reduce the availability of choices to lhe poim thlL the
resulting firm hlWl the inceutive !IIId the ability, eilher by i1c5elr or in coordination with olher firms, to mise
prices. "The ability to nli~e prices ahnve competitive levels i'l gencuUy referred to a~ "marur power."
M"tkel poWCl" may u1iiQ enable sellers Lo reduce competitioo 00 dirmnsimts oLher Ihan price, including
innovation and service quality. AbsenL silPlil"icaDI offsetting efficiellt:iei ot a1hCl" public inleresl benefil~,
a crano.a<:tion rhat creare8 or enh!lIlce.l JIIlIt:kel power or foci.litare5 lUi Uie is unlikely to seNe 1M public
interest."· TrBrlsacliona lhal do not Significlllllly mere"", concentration or do nor resulr in a concen!nIted
market ordinarily require nO further analy~~ of lhcir hCllizontal impecl.

29. In analy:l.ing concenlIation Jevela, the Commission hIlA applied I Lwo-part inilial "screen"
'0 identify thOlie local marets in which no cn~eLitiveharm clearly Ilriie;; from the transaction. The flItt
pU1 of the screen considem changes in msrlrJet concenlIalion in the provisioo of "mobile
IelephonylhrOlldband services" lIS a result of the proposed It!lIliaclioD, and j~ \:>\ued on tbe aite of !he ~Oit­

tranBBClioD Herfindllb1-HincIlmao. Ind<:~ (~HHI'') of market concentration Md the change lD 1M HHI. "
"The HHI threlllloJds used in the~ are conservmi~e in order fur us bJ be confitlelll th~t we give fnnher
review Lo !lIly marur in which ihe trlLnsaction may cause SignifiCllDl chonge in me compeLiLive landlcape.
1bis initial SC=D n intended 10 diminate from furthCl" review those marets in whicb there ii c1"ady no
competitive bllml 'arhl:r than La idQllify conclusively marteL< in which IMre i.s competitive h.:vm. The
second par< of the~ eumine. the input~ for.pectrum availllble on a marul-by-IUafie, bOllli8
fot the provision of '·J11()bile lelepbanyAnoadhand Set"/ices.,,1l6

30. For tbo.e marUt.< nOI climinllted by the initial screen, We conduct, WI a marut-by-
market bllS]S, In analy.is of my potential compel:itive hartllll lISsocialed wiih horizontal CODcentratiWl,

1\2 See, e.8., AT&T-Veriwn Wi..le.. Order II '130-. AT&cT_C""ennial Orde" 1A FCC Red rn 13931 '134; Veriwn
Wi",l..,-ALLTEL Order, 23 FCC Rcd 0117468 '140; Spri'd NUlel·Cw.rw;n Order, 23 FCC Rat "' 17~8311A;
C';"guw-AT&T Wirel6. Order, 19FCC Rcd 1,21~~~16B; i1QrimDw MergrGoideliD"", ..sued by me u.s.
Deponmem of Iu,nce lUId !be Fede.rnl Thade C(ID>lniaoi"", II t 0.1, n.6. tApr. 2. 1m, revised Apr. B, 1997)
("DOJIFTC Me,ger Gukk/ine.").

It, Su, ~.J., AT&T-V~riwnWir~lBs~Orde,81130; AT&T-C'N~M.iII/OnJ""24 FCC Rod8113932'136; Vetkan
Wi",l.u.·ALLTEL Order, 23 FCC Rcd D' 17469 '142; Sp";"'J NUle/-C~Q""/" OnJe" 23 FCC Rcd at 17~B3125;
CUts~w-AT&TWi,~~s.Order, 19FCC Red It 21557 '170.

ll. See, e.8., AT&T-Veriwn W/re~.sOrder",131: AT&T-Cenre""iIIl Order, 1A FCCRa.1 al 13931-32134 0.147;
V.,it/m W/N'f",.-ALLTEL Orde" 23 R::C Rat a, 17468140; SpriN Nr.xre/-Ckar-wire OnJe" 23 FCC Jtod8117.'1Bl
124; C/ng~ltIr-AT&TWitele.. Order, 19 FCC Red aI21~~6-57168-69;DOJIFTCMerge, Gu""""".. ~ 0.1. D.6.

m The HIll woubl be p"alCl" Wan 2l!00 and lh~ cllaog~ io HIt! will be 100 or greater, or dI. change in HHr ..ould
be 250 O! grealtr, repuf,eso of 1M Ie",,1 of m. HHI.

'" See, e.g., AT&T-'t'mwn It·;re"'" O,Jer "'-'112; AT&T·Cenrenn/al Order, 24 FCC Red al 1393~ '143, V"/WII
WinlB..-ALLTEL Order. 23 FCClILd or 17468·69141 0.193; Sprill! Narel-Clen,-,.;/reD"ier, 13 FCC Rod at
17~83·17584'(25; C"'g~IIl'-AT.iTWiret.., Oro", 19 FCC RcI1 rn 21552158.
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incloding!he polential for both unilaTeral and CO'Jldina~ effec\!l. We also examine otbe.- market focloR
that peruU.o tIl competitive effects, including the iocentive IOd ability of other e~i~ling firma 10 react Bltd
of new flmlll 10 entl:r the market in response 10 aIIemp!OO exercises ofmarkel pow,,", by Ute merged entilJ
e;; a re;;ullllf tM lrun!\llCtion.

A. MaruI Ddiniti.oD8

31. We eslabli.b at theou~ the appropriBle JTIIlrlreI defiuitieM for our eveJlllltion of the
pIQposed trBllllaction. This includes e ....blishing Ute producl and geogrsphic market defurition~ thaI we
will apply. We alro discu&B the iOpLlL mMbot for spectrum and ident:ir)' mlLritet pWlicipanll; Iha.I W<luld
compele with !he proposed merged entity in the provision of mobile lelephonyibroadblDd saviceJ.

1. Produet Marb1

32. We evelWlle this proposed tnlDsaeliou usrng the product JILIld,:et most =",,~y used by the
Cemmissiou - a comhin,.,j "mobile Telephouyl'broadbilnd s<:rVice.l~ product JTIIlrlreI, wbiell i. c0"'l'riBed or
mobile yoke 81Jd dati. ""rvit:e., including mobile voice ond d.ouI. !OI'I"Iices provided over arIv:mced
broadband wire~ uelwoOOl (mobile broadbond 5enicel).'" Mobile telephonylbroadband services is the
relevant product market because it includes not only the traditiouel wireless servi~ identified in older
transactions but aho encompasses the recent significant advances in mobile brQlIdband services
technology that is rapidly evolving for next-generation services. The JILIld,:& for rrwbile
telephonylbroadband services includes mobile voice and dalJi. services provilkd o\'er ... ireles. broodham.l
nelworks, all weU all mobile voice llDd data ~ervices provided OVer less advanced, earliet generation (e.g.,
20, 2.'G) legacy wireless networh. bI illIdllion, the marh:t inclnde. a wide:lJT1l) m rrnbile dela
:;ervic~.s, ranging from handset-based mobile data services marketed primaril) Et!l an add-on tIl mr.Jbile
VOKe services to standalone mobile lnternet aecw services for laptop users. We find that both Verizon
Wireless and AT&T provide savice.l in the product market for mobile lelephonylbroadband~, No
party in the proceeding cballenged the mobile telephonylbroadband defurition, and we will apply thi.
definition in our analysis of this transaction. AJocordingly. onr <lPI1ys.is herein focuses only On the
potential competitive eff""ll; tbar relate to the RXJbile telepbt.>nylbroadband services 1lIlIrltet.

2. Grognpblc Marltd

33. In ill; wirelesslr.UI,oclion orderll, the Commi~$ion bas conlli8WItly applied the
"hypotheliCailIltlDOpoliSl tI:~l~ and found thai the re1evont geographic~ an: locel, larger thBJL
counties, may ancol1l{Ws multiple connties, and, del""'ding on Ute consumer's loc.lion, 1My even
inclnde parIl; of Il\Ore lhen one Btale. lIS The CQmrnission in these~ idenlifi,.,j two leU of geographic
on:S\l1ha.1 effu<;tively may be used to define Joe.1llmMkds - CEAs and CMAs."~ We have cho&e.n CEA.e

111 Set AT&T.V.,i:/>n Wi"less On/eral '13';AT&T.Cenw",,:..t Ordor, 24FCC Red '" 13932'137; Veriwn
Wjrtles,·All.TFL Order, 23 FCC Red It 174{j\1-70 'I 45; SprinJ Nwel-Cle"""j'e Otder, 23 FCC Ro:I IlL 17SS3·S4
'126.

118 S~" AT&.T-Veriwn Wi",/e.s O,de'.l '136; Voriwn Wi,ele..·All.TEL Order, 23 PeC Rod .. 17470-71 '149;
Cirrgular-AT&.T Wiro/." Order, 19 FCC Red al 21562-63 'B 89·90.

LL' CEAs are designed to re~...nl conswne;rs' patterns of normalrraveJ for per;onallllLd employment .......",,< and
n",y therefore capture areas wil1ljn wh,ch groups of consumers would be expecled to sbop for ...uelc... """";ce. See
Kenneth P. Johnson, R.definiJIo~ of'lot BEll Ecorwmic A"""" Su;r.VE'Y OFCURREN"r BuSlNllSS, February 1~95, 'II
,s In addition, CEAs <!l0ll1,; be llIUO wiLbi.n whicb IUlY ~ice providers present wOll1d have all ilIcenov~ to
rnarket-3!ld ""lOa/ly p<ovide--="vice relatively o!riquitou.ly_ Conversely, CMAs are the ....... in ,.l\i,·b 11I~

Commission initially granled ~cens.. for cellular r;erv;cc. Althoutb partitioning has all.ered thi, otNCl'UrC i. RUDy
l;een", _ CMA.o repre.sent the fact that the CoJDJl'li<Bio~'.li""n,ing program, have to a e«bin dogr"" ""'pod
this mark", hy <lefiOL~g lb. initial are", in whicb win:I'''l''0vide", had SpecllllD1 on which-to baoe service offerin~..
(continued, )
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IlJ'ld CMA. for OIlr dala moly.i. because both are consi,Lenl in on:Ier of magnibJde with the lo:>,a1mOlkel
deflnilion we have adopled and because each bringll a different eonoideraLion to lhe anaJysi~, Becau!lt
theae rNa ~WI of geographic area.'! come frorndifferent sides of the equatiou - demand in one case. supply
in the o:>lher -!he ColIUIlissioD found lhem 10 be useful croo!I-Check8 on each other and. mgelher.lhey he!E
eusure lhal lhe CQmmi..ion'. analYlis does naL overlook local area,o; lhal require more detailed analysis.'
No party m the Proceedinllchllilellged ,he CMAlCEA geographic Iiwb:t definjLion, and we will apply
Ihi. defilliuo;>n in our anal yloi. of llU, lran"",lio;>n. Consi'lent with odter HW\aactions, we conclude Ihal the
most appropriole !',e<Jgrapltil: level for rn&<1<:e1 analysis i. =mprised of CMA.li and CEA~.

3. fnpul MllI'kd [or Spectrum

34. In evo.luating lhi. lran.acti<m, we consider the aggregation of speclrUm by Verizon
Wireless following Conunij.8ioo p~1. We analyze spectrum in P"fiicularbands Ihat we determine
10 be "suitable" for lhe provision of mobile lelephonylbroadband setVi~es.'" Co:>nsisreot with our
det:ermirJ.tion of a product JlUlI'i<:et fur mobile telephonylbroadband saviO<lll, we include all spectcw:n
suitable for ID(>bile vain IlIld data lien'iee.il ll!I well 3.'l ,pectrum ~il.hle for !he provision of wireless
hroadband o'YCrbrolldbMd nnworb. A. ptuioally explained by the Commission, suitability is
dewmined by whether the spectrum i. c.apable of <Upporting mobile S'rvice given its physical properties
and the state of equipmonl technology, whether the. spectrum is Licensed with a mobile allocation and
correspondin~ so:rvi"" rule.. ODd whether the spex:ltum is commilU.d 10 mothet use !hat effectively
precludes ilb uses fw mobile lelepbonylbtwdband service. [1:1

3~. No party hM argued here for a ~lungt in the specuum 10 be included in the speclrntn
~rren, Thus, for PU:IJ,osea of evo.1ullling sp""lJUm aggregarion iuu"'S asoociaLed with llU. lItUll!actiou, we
inciLUIf' in both our mathl-BjleCific ipcclIUm 8Creen as W<!lll\ll our market,by-ma.-ket llrlaly~is those
speclIUm band.< designaLed {or ""Un\ar, broadband PCS. SpecinliIed Mobile Radio ("SMR"), llIId 700
MHz servicu, 118 well as AWS·] and BrDadbMd Rl!Idio Serviu ("BRS") specuum,ar where ..~ailable.11<

(CDDciullt<l Ji'mn pre~jou< pa~) -------- _
ODd !bey may therefore sene as a rea!lOllll.ble pro~y f", wb<:re <l>""''''''''''' f~ "'" """'" """'P"'ilJ;lrs. See AT<iT­
Ver/wn Wireless Or<1£r .'136 n.129;AT<iT-Cenlenniai OrtUr, 24 ACe ltd at 13933'138 n.151; Veri,on Wirele..­
AIEl'EL Or<1£r, 23 FCC Rod sL 17471J.71 '149; Spmll Nenel·Clearw;,.. O,.,ur, 23 FCC Rat at 17591 '151;
Ci1!gu/ar·AT<iT Wireless Order, 19 FCC Rod a121567·68 '1105.

'20 See, e.g., AT&T·Ver/wn Winle", Order sL , 36; liT.lIT·Ceflle""iaI Order, 24 FCC Red at 13933 '138 0.151;
Veri:lon Wireless·IILLTEL Order. 23 FCC Red • 17471J.71 '149; SprinJ NeJ:Iel-Clell".,i,.. Or<1£r, 23 FCC RW sL
17591 '151; C;ngu!ar·AT.liT Wirele", Order, 19 FCC Red sL 21567-68 '1105.

'" See, e.g., AT&T·Veri(lln WJnl&1l' Order., 'I 39; AT&T·Cenr.,,,,,ta1 Order, 24 FCC Rc.d. 1393' '14): Veriwn
Wireles.·ALL11'L Ord8r, 23 FCC Red. 17473 '153; SprinJ Nenel-ClelUWire Order, 23 FCC Rl:d", 17591·921 B:
Cingular-IIT<iT Winle ..... Order, 19 FCC Rat al 2156O--ti1 '181.

!l,t See AT&T.Veri:l<l1l Wirek" Order sL139; AT<iT·Cefllell1lial Order. 24 FCC Rat. B93~ 'I 43; Ve"con
Wireless-ALLTEL Or<1£r, 23 FCC Red • 17473 '153; SprinJ Nenel-Clellrwire Ordor. 23 FCC R.:d ., l7591·921 53.

"" 'The BRS speclnIID refleeu 55.5 megalu:nz ofcontiguous BRS 'pecrrum (excluding BRS .poclruJn ~i.ted
wilh!be Middle BODd Segnu:nl (MBS) c""",,",l.. BRS Cilonnell, and !be J and K gu.:ud band.<l,

124 AWS_1 spectrum. is co",idered available based on whelher !here is required relocation of govenun.m
Iransminers or (eeei~eJS ;n a CMA. See National Telecommunications and InfoJ1Iloti"n Admini.I...uon. I7IIJ.J 755
MHz Introducuon, hup."www.nci..-docgo~/osmhomel:reportsl.pecreloJindex.htm(l..tvisitedAug.ll. 2010)
(provides infonnation on AWS relocation, including a relocation ,ehedule and co,! 'WIIm8ry for AWS-I reJO<'>lion).
BRS 'pec1lIIm i. eonsideIed ava~able if the transition i. complele. See AT&T-Vernon lI'i",I",. aNi" aI 'I ~o n.143;
Veriwn Wireles.-AUTELOrder, 23 FCC Red a117478165; SprinlNextel-Clearw,,, OrrUr. 23 FCC Rc.d 0117597,,,.
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4. MlIrkd PlIrticipanlil

36 In aJ)a1Fing Ihislrans",lion. we find. "3 we have before in numeroua Olher wireless
Iran_.clion orde..., thallJX}bile lelephonylt>roodMnd """,ires ofkred by r""ilihes·l>ased pnlVidnB using
cellular, tJroIldtJand PCS, and SMR Bpedrum and employing vlriou, lechnologles offer simil ... VOice and
dam fUDctionalilie~and are indiBlingui~hal>le 10 lhe t'{lMU~r."" Similarly. 10 !he e~!e'nt lhol enlities
provide facilities-hued mobile lelephonyfbrolldtJlJId rervicel' using 700 MH~. AWS-', WId DRS
spectrum, the Commission also consider,; them 10 be mark'" paI1i~iporns.':h As in p~vious decisions. we
e>:;clude MYNO" llnd ",selleu from ~on.idcntioow""o .ompuling initial wncenlrotion lJ)e.l.I'ure•.
a1!hough we acknowledge !hat noo-flt'iJjlies-biued ~e......ic.e options have:m iTDp:lt'1 in the markelplace llnd
in wrne irn;lmlce. may P{o\'ide addihtlllal wn~l1ain15 ogoins! anlicompetilive behavior. '" AI."COrdingly.
we will c(lD"ider facilities-baood entities providing JIIl)l>ile IJllephonylbroDdbaod "e....ices using c.elJUIIll,
hroadbllnd P<::S, SMR, 700 Mlli., AW£-I, Ind DRS ~pecl1Um 10 be markel plllticipanl".

D. InItlai Screen

37. Bad:gro"nti In evlllualing !he compditive effects of this Irlll8llCtiOD. r:he Commiosioo'l
initial5Creen is inlended to e"elude fmm further {eview !ho.e lIIarkm in wili.b r:here i9 clearly no
competitive hann relative 10 loday' s generally competitive 1DlII'b:-1p11Cl:".''" The inilial """""" crib.:ril
idenlify, for further Cltie·bY-calie market llIlIlIysi~. r:hore IDllt"ke1s in which. poI't-tnmaacrion: (I) !he HH1
would be grealer than 2800 and the chlnge in HHI will be 100 (}l grearu. o{!he change in HHl wt'llid be
250 Or grealer, regenlless of lbe level of <be HHI,. and (2) the ApplkanlJi W(luld bave. OD a marte.t-by_
market basi., a 10 1"'=1 Dr grealerinlBe.t in: 95 megahertz or more of PCS, SMR. and 700 MH~
ipecl1Um, where neilber BRS nor AWS·} i1"'ctnlln ill a'Yltilable; liS mrgallert1; or mDre of speclnDD,
where BRS .pectrum is available, but A WS·1 spectrum i. not available; 1Z5 Ireg'lbecU or moCl' of
speclnDD, wheceAWS-1 speclCWnia available, hut DRS apectrumi.'uat available; or 145lm'g:ahertl; Or
more of specl1Um where both AWS-l and BRS spectrum are avltilable. l1II A ...bio.>quent ieCliQII eMmine.
ou a case-by-case analyais r:hooe IDllCkets ideutifIed by the acreeu' whe", potellLiai hlll"TD i. possillle,1O
delermiue whe!her harm is likr.ly and a remedy ueeded.

38. Ducgssio". We apply !he initial 5CreeI1 to identify mwke15 where iipeCll1Im qgregalioll
by Veri~ou Wirel""s may resoll in competitive bInms. We !hus examine market. idenlifiOO by the inilitl
speclCUm screen, based 011 !he specific chan.ctenslies of !hose marketl;, to determine Iny potmtilll hanm
and wher:he.- there is a need for any remedies.""

l1'I See, e.g., AT&T-Veriwn Wire"'.u Older al '141; AT&T-Celllennial OTriar, 24 FCC 'Red at 13936 '145; I'.riwll
Wi","'.u·AILTEL Orrkr, 23 FCC Red at 17480-81 '171; SpriR.r Neml-C"'a.....iT. Order, 23 FCC Red 0.1 17600175;
C/ngu!ar.AT&T Wir';e" OTrier, 19 FCCRed 8121563 '191.

,,. See, e.g., AT&T-Veriwn Wire"", Order 0.1141; AT&T-Cenran..ial OTrier, 24 FCC 'Red at 13936 '145; I'eril;on
Wireles,·AJLTEL Orrkr, 23 FCC Red at 17480·81 '171; Spri1ltN.~el·Clea....;", Order, 23 FCCRcd 3117600-01
175.

m Su, e.g., AT&T-Veriwn Wire"'.. Order 31141; AT&T-Cell/eNlial Order, 24 FCC Red at 13936 '145; I'eri!:oll
Wirele..·AILTEL Orrkr, 23 FCC Red at 17481 '174; C/1Igu!ar.AT.IT Wire"'•• Onhr, 19 FCC R.d 0.1 21563 '192.

'" See, e.g., AT&T-Veriwn Wire"", Order a1142; AT&T-Centennial Order, 24 FCC 'Red at 13936 '145; V.,i",n
Wirele..·AILTEL Onhr, 23 FCC Red at 17481 '175; Sprint Nwe'-Clea;wire Order, 23 FCC Rt:d al 17601 '116;
Cirlgular-AT.IT Wi"'/e.... Order, 19 FCC Rod .t 21561 '1108.

"" See diocu<sion 'up'" nole 124.

13" See ill-fra Section V.C, Market·by_Marke' AnaJyei•.
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3g. The ApplicEIIICl claim that Veriz.oa Wnele~.'. acquisition of the CenlJennialliceme. llIId
busine.ses do ntIL raise competiLive C<lncem.lxcause Verizon Wirelells has limiwd operations and
spectrum holdings in the geogmphic """08 at issue in the proposed 1l1lllsaction.m The ApplicanLs attaJ;h
10 their ame!l.ded App~c!lCioa a JIIlIIkel-b~-mMket analysis of po,I-lramactiOll &pe<.-1rurn aggregaLion by
Verizon Wireless, llIId alate thaI the combi.ned attributable spectrum would not meet or exceed the screen
in !lily COUllly. '" The ApplicallLs furtller SI.:l1e that there is no compeLiLive honn because Verizon
Wireless's markel pre.ilence in the affi:doo areas is currenUy very limilJed and each of the divesLilure
man.eLs bo.ve .. number <If licen.ed oo~Litor.l.13j

4Q. For purp;o:;ea of determining HHIa in thi. lrnnsacLion, we use OUT Sune 2009 NRUF
datablUl.". wbiob track. pbDlle n"'Dber usage by allleleromnwnicaLi0ll8 service providers, including
wireless se:rvice providen. to e.LilDllte rmbil.e communication 8ubsctibership levels, market .hares, and
concentration for ~'llt'iou.geogr:1lpbicmarlteU."" Conai.lent with onr discu.sion of the geograpbic JIIlIIket
definiLion abpve, in oairulllli.ng man:~ shares and lll8lket cpnceot:ratit>n, we ansly"" wireless provider
dala using twp~ of geogmpbic ""'as, CMAi and CEAs.'" We wo apply the spectrum scr""" on a
county-by-rollnty bws to detemJine if an~ markelS require further competitive anal~llis.

41. The inIrial IDIlscrtell idenlifie1l cwo CMAs1l6 and two CEA.'" that require further
compeLitive review. The iIJilial "!,"",lnIm ""reen did not identify any CMAs or CRA8 that require ful1Mr
competitive review. Thus, the inILiailcrtoell indicated" t<Jlal <If two CMA. and two CEAI lIIal require "
case-by--<:ase competitive review."·

'" Appli<-llUOII, Publli: hllereSl Sl8U!moOtal 9.

III Su Appl;"adou, Pub~c lolUMl SllrIement at 9, Ex. 3, Amended SpeclnllJl Auregau~n Cbon.

m SU ApplU;alion, Publli: lot<.re91 Sl.1temeut al 9.

". These dlllI indicate !he number of....igned phone numbers that a wireless carrie.- h.. in a pani<Ular "'ireti"" 'ale

oent.:r. RaJe conler. are geographic areas used by local ~~chlUJgecarriers for " variety of ,casOllS, iDCluding the
deternun.l!ion ofmU niles. Su HARRY NI!WTON, NI!WTON'S T!ll.ECOM DlCJtONAltY 19'" ExPANDED &. UPrI..,1:et>
EDmm; 660 (lnly 2003). All mobile wirele.. prnvidenl mIlS! report to the FCC the quantity of their pbone numbers
lhat ba.", bun ...,igned 10 ...d lIB""', thereby permiuiog the COmmission to calculat.o the toLa! number of mobije
,.bsrribcn. For purpo,es of geograpbical analysis, the rate ~ta"data ClUJ be ll$$ocilted with a geographic poiot,
""J ill of those points that fall within a COlInI)' boundary ClUJ be aggregated together and ...,ociated with much larger
geognophic 1lUIl based uu connties.

us See. e.g.. ATJ:T-Yerium Wi",I...-. Order It '147; AT&T-Ce.."'",,"" O,do_. 14 FCC lied ol. 13937 '147; Yeriw"
Wir.I...,,-AUTEL Older, Zl FCC Red ar 17482-83 '178; Spri..t Nutel-C/ea""'i'" Older. 23 FCC Red ar 17591 '151;
C....glllar-AToiT Wirele« Order, Ig FCC lied a, 21567 'I 104, S•• <1i.,....;on justifying !he ur;e ufCMA" and CEiA.
swpra llOle 120.

l,," The CMA, ideodfied by rho ioi,;al lUll o<:roeo """ CMA 174 larlY"n~. U and CMA459 Loui,;n:nn 6 _
Thervill•.

l>1 The CEM idendfied by tb&initiol HHl """",n ore, CEA38BO lalilyme. U andCEA3960 Lake CIwlea, U.

'" ApplicoliOll of the ioidat =een on • CEA bas.. <1"", no~ idelldflt My potl:odol mad<eLB ofcoocem mol. ore nol
also identified by CMA-b..oo applicadon of the ~n. For """""oie.",", .... limit our <1i!ICuss.ion of the noaru.. of
concern 10 CMAs because, upon cOlDp~liog out comp.tilioD n:nolyIis. "'. find mOl the mos< eucl area ill elimi...",
concems ofcmnpelitive harm would be CMAs. rnerer=. "'e ""de:tili 0"'" in...Jeplb >JlllIy,is 00 me b.m, of
CMA•.

"
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1. Horizontal bones

42. This 6OClion examine. bow !he tnmSJIclion conld affe..t competitive bebavior in !he twoJ
marelo idenrified by tbe illitial ~creen Wl requiring additional analysi~ Lo delermine w~tber!he proposed
lran'Ktion wonld result in competitive barm. A3 discu!l.'!ed in a number r(!he Commilo5ion'5 wil.,jeas
tJ.IiD,aclioo ordel5, competition may be hanned ej'ber !hrough unilateral acriOIll5'" (I(" thwugh ooolliinared
intenl<'tion'" among rllYl\Ii competing in Ihe relevliDl ffilll"kel. We nole lha< certain Wlpe<:U of one I""viollli
analy~ea in wifelus ttaMac!ion orders ace not challenged 00 !he record.'''

2. Uoihl.tJ!ra! Elfed:i

43. B"dgrolUld Unilateral effecl. ori.., wben the merged fum lindl il profitable 10 aller its
behavior folloJwing Ihe merger by "elevllli.ng price 8Ild supp=.ing ontplll"'" In the CASe of mobile
lelepbOll.yibrMdbar>d service., !hi. might lakl: the form of delaying improYellleOlll in service quality or
advenely adjustirlg plan fea.tllre& wilhonl changing !he plan price.'" fIlcenlivcs for ~llCb nnilalernl
coJmpetitive actions vary with the namre of competition in !he relevant marlretl;. Thus, we willexamine
whelher Verizon Wireles.'. acqui.ition <lr the Divestiture Market/; could lead 10 change> in !he stJnctuIe
of the market/; in the IW<l marh:t. idenlified by our initial ~reen as needing further analysis.'" With

1>'1 Unilal£ral eff"",. = lIIo," dlat ""u1t "'bon II "",.p;I firm liM' i' protilable 10 olll'ri.. ~""viorby increasing
pri""" or reduciog outpul DOJ/FTC Hori;;om~1 Nusrr GuwliNsl 2.2. Sre, e.g., AT&T-Veri;:on Wi",lf..« Order
at '149 n.I66; AT&T_C.nt"","'1 Or<kr, 24 FCC Red 01. 11939 151 0.200; Veri:roo Wi",lru-ALLTEL Order, 23 FCC
Red at 174M '182; C;"8~lar-AT&T Wireuu O"r. 19 FCC Red "' 21~70 'I11~ 0.341.

,.oJ CoonIin.,ed lau:racLion cOllllill~ of octiolUl by a group r:i. fiTIJIS thol. are profilabJe for eacll <Jf!he JirmIl involved
only ~can,e!he0I!I<:r flrnl..S tell'" by ""ool1>dlodotin,glh= llC~o", rlllhe' <haA anempdn,glo Ull<len::UllheJn. See
DOJlF1'C Hbrilo7lli11 Merger G..M./in£r ; 2_1; AT&T·Veri:on Wireless O'&.r al '149 n.167; AT&T-c.,"'e""ia1
Order, 24 FCC Red al 13939 'I ~2 0.201; V"i",n Wirelr..-ALLTEL Order, 23 FCC Red al 174134 '182; aogl/JQr­
AToiT Wire/eu Onkr, 19 FCC R<d 1I12158Cl'lI5l.

,.1 F(I(" UIli.LilIl:r1ll dr~lI, \he uocll.aJJ""lled "'peelS ioclndo: (I) product differentiation and .ub6lilll!llbilily;
(2) lI<rlO'Qrk <ffee.. ; (3) margioal cost reductions; (4) spectrum aDd advanced wirele.. """io..; mel (5) penclr1lion.
See, •. g.. AT&T-Veri>;o.. Wlre/eu Ord.rll.ll49 o.I68;AT&T·Celllell1lial Ortkr, 24 FCC Red al13939153 n.2Cl3;
Veri>;on Wi",lu.·AILTFL Onkr, 23 FCC Red ar.17484·8~'I83. For coordinated inlenctioo, lb< u""ha1l~
aspecl.I. include: (1) finn onJ product homogeneity; (2) existing cooperative venlllre>; (3) ou",ber of firtM;
(4) ....bonIogy d""eJop=nl: (5) "';paose of rivals; (6) Ir8llsparency of illformatioo: ""d (7)~ of ma"oori<;h
See, e.g.. AT&T- Veriton Wire/en O"lerat'l49 n.I68;AT&T·Centell1lial Order, OM FCC Red al B939'~30203;
Verito. Wjrele~s-A1LmOnhr, 23 FCCRcd ar.17484·85'183; Cingular-AT&T Wirelm O,lkr, 19 PeCRed It
21~81~ til 54·163.

,<:I S.. AT.t.T-Veriton Wi",k;s Ortk, "' 'ISO; AT&T_Ce"'"""",1 Or<kr, 24 FCC 1WI at 13939--40 'I ~4; Veri;;oo
Wirel..._AIllELOrtkr, 23 FCC Red a, 174&5 'I M; Cir;gnlar-AT&T Wirelts. Onkr, 19 FCC Red aI21570111~;

"e alfo DOJIFTC Merger G1I.id£lirs£.12.2.

L" The EI:Im ....nilau:rai" rete.. to \he mo.!hod ned by firm,; to dCll'tlIlinc .rrategy, nOi to the fact thallhe merged
enLity would be !he only finn to chaogtl its slrate-gy. The lftl1l un.ilmen.l is used to indicate that strategies art

delermined unilaterally by each of!he firms inlh!- m..-loet and not by explicit or tacit collusion.. Odler firms in \he
markol may find it profitable 10 ollOr !heir brh."iar os • mvll of die merger-induced cbange in markelSlmClnre by,
for example, repositioning their proonclS, cll..,gin& copllCi!)'. or d!longiog !heir own prices. These reactions """ alter
lIIe tDrnl effecl on the market and must be taken iOlo aocounl ""hrn evaluating potential onilateral effects, See, '.g..
.4T&T-Veril:on Wireless Order at '150 n.171 ~ AT .iT·On''''''''al Ord.r, 24 FCC Red at 13939-13940 '154 11.209;
Veriwn Wirel..s-AUTEL Orlkr, 23 FCC Red 01174&5 n.3fl6; Cingulor-AT&TWireless Order, 19 FCC Red '"
1157Cln.341.

L" See .upra para. 41.

20



Fedl!ul Communicatillnli Commlssillu DA 10-1554

regard 10 each of the/;e JJlIIlkrtl, we examine in more det:Jil Lbe possiMlil)' klm!he p{oposod lIlins8<lion
lfIII.y lead l<l ~olwetilive hann Ihrough unilareral actiDn5 by Veriwu Wireless following the acquil!iriou of
Lbese marl:el<.' OJllcem. regB11ling unilateral effec15 lIS II resull of the propore.d tro.osaclion were nOI
raised by parties Dr Lbe Applicant&, !IS ",e e~plllin below.

44. Dim.ulon. The JJlIIlk~1 for mobile lelephonylbroedband service in Lbe Unilf:d States
lIflpellIS 10 be dif[erenliared, and Berv:i~e provider~ compele vigorously On the bal;i5 not only of price but
also of other pllUl fe"lUres, <aU qwdil)', geographic coverage, end <ur<!omer s~ice.I" While .eni~e

providcn Cllll chlll1ge some of Lh<:se attributes reLllively quickly, othus - paniculllIly non-price attribute.
such as quality md coverage - require investments in .poctrom or infrastructure and ale not easily
modified. Baled on oor review of !he markell, we generally do not find it likely th.1 Vcrizon Wire1el;s
wouW be able io rai~ prices nnilaterally (II: (Ilherwise behave ;\Ilricompetitively as a rea"lt of Lbis
lnlII.a~tion. We find that anumberof1DllIkel ~ondilions may affecI whether Veriron Wirel~s lIII.y be
I\lOrol able to unilaterally raise prices or decrease service as a rel<ll11 of the lAn:l.8CIion, incJl>Iiing prodocl
differentiation and SIIbstitutability and the prer;ence lI1d capaciry of rival p",viders in the JJlIIlUI. I"
TherefOll', we Lake Lbe posrribility of unilateral. effet:ts iI'll<l3CCOunt in oor illloJYSiJI of specifu: markets by
carefully IlCl'1ltinizing, among oLhef "Miables, the prCIle/lCe and apmty of rival carrien. OUr enalysill is
discu.sed bdow in Sectioo V.C.2.

3. Coordinllted ElJectlI

45. B(Jd:g~. In markel~ where only Bfew fU1llli BCCOWIt fw """.1 of the sale. of II
produc.... Lbose f1IIllll may be able to eXeICise markel JXlwer by either explicitly or tacicty cool'dinaling their
""lions.'" A<:corUingly, one way in wbicllll lr1ln8llClion nuy crea.te of enhalu:e marker powar or fBci.lilllle
ill exercise i.o by making ruth coordinlllb:l interal:tion aJIlDng Iinm more likely, more succe::I.fuI, or rrwre
complete."· $w:t:es.ful ~OOrdin.tiDndepend> on tWO key fllC\on. 1l1e fir... i. the ability to n:a<:h lelIll8
lItat are proliL:lble for eaciJ of Ibe Iirr:ns involved, ond the second is \be ability to delI:ct ll1d punish
dcvilltiono that would undermine the coordinm.ed inmJBction.'''' Concems regarding coon:linated effecl~

as ~ reoull of the proposed lmD.!actioo were \lOI reised by parties O{ the APl'!icBIIIl.

46. Di.scuuiOfl. Wefllld !hIt" oumber of JIl&rb,I conditions lIIIly affccI whether coordill..'Ud
inmz:"ction i. moll' litely Wi a resulL of the lnlnSllCtion, iIu:11lding the avBilabilil)' of informalion about
marut conditiollll. the eXlenl of linn ll1d product homogenn;l)', and the presence of =~erickproviders in

,., Set infrr1 Section V.C.2. Re.Ilh.& afMarkel_Spo.t;ific AMlyo.is. See, e.g. AT&T· lIemo" Wini.~.Om..r ~'I 50;
AT&T·C.".:.NIiaI Om..r, 24 FCCRod., 13948'175; lIeritl'" Winl...·AUTEL O,ik" 23 FCC Rat., 174&S 'I B~;

Citlg~w-AT&T Winloss Orikr, 19 FCCR<:<l aI21570111S; ,eo <i/JtJ DOJIFTC Me'll" Guidelilw ~ 2.

,.. SuAT&T.VerioD" W'toie•• om.., al'l 51; Veritl'1I Wi"'Io....ALLTEL Oni." 23 FCC Red III 174l'.'i 1~.

,<I S...AT&T.Veriroll Wi",'... Om..,.1 'I 58: i1Tdfc.ru.""ial Om..r, 24 FCC Ral .1 13~ II 58; l'eriw"
W;r</ess-AUTeL Order, 23 FCC Ral a, 174l'.'i 'I84-8~.

143 S.e. q .. AT&T-Veriw" Wi",l,m O,der III 'I 59; AToIT·C."re""ioIOTik" 24 FCC RcJl a, 13942'159: Veoi<oll
Winlw·AUTEL Om..r, 23 FCC Rod '--' 17486'1 88: ClrIg......'-AToiT Wireless Om..T, 19 FCC RixI al215BOl ISO;
DOJIFTC M.,ger Guidelws ~ 0.1.

,.. See, e.8., AT&T·l'eriwll Winf... Order ar 'I ~9; i1T&T-Cellle""",1 Ord.r, 24 FCC Red a, 13~11 59; V.ri;:OIl
Wirele..·AILTEL OrtieT, 23 FCC Red a, 17486 'I ~~; Cingu..,_AT&T Wirel", Or-du, 19 Fa: Rat al 21 ~80 'I 150.

"" S.., e.&., AT&T_ V"i;:OIl Wi ...I.... Om.., a, 'I 59; i1T4T-Cellle""itJl Order, 24 FCC RixI aI 13~21 SP; Veriwn
Wire/eJlS·AfLTEL Order, 23 FCC Ro:<l o. 17486 '188: Cingular-AT&T Wireies< Order, 19 FCC Red ., 21580 '1151;
DOl/FTC M<',.·, GuideUne. § 2.11
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'" Se. ATdT-V"ril:.~Wir.le,. Ordor aI' 62; AT&T·Cm.MiaI Orrk" 24 pee Itt.<! III 13942' 61; V.riWII
Wireless-ALLTELO..ur. 23 FCC JU:d al17487' 90; CUlgult:lr-AT&TWi..luJ Ord<lr, 19 FCC Red al215&O-86
'D 150-164.

's:> Se., •.g.,AT&T_Veri..,,, Wi",/.u O,d.raL' 62;AT&T.C.1iI• ......., OtW', 24 PeCRed or 13942' 61; V.rit<>n
Wirele••-ALLTELOtWr.:n PeC Rat el17487' 90; Cingular-ATdTWi",le•• Orrkr, 19 FCC Red.a121649 App.
D

,S) Se., e.g.. AT&T-V.ri""''' Wi",I••• O,der •• ' 63; ATAT.C............, 0,.cJ.,', 24 FCC Red III J39~,"I'; V.rit<>~
Wir.,.,.._ALL7ELOrrk',23 FCC Red 5tI7487-~B1 91; SpriN NUI.I-Cll!IJrwire Ord.r, 23 FCCRed., L7«n179;
C;''6i~/ar-ATdTWi,eI."" Ortk" 19 R:CRed., 1I~9App. D.

". Set, <,g., AT&T_Ve"""" Wi...I8,. Ord., .... , 63;ATofT·C.......,...,.. Orde" 24 FCCRed al13048' 75; VoTiton
Wirel...·ALLTEL Onk', 23 FCC Red 51 17487_88' 91: SpriN Nut.I-CI.arwi... O,.cJ.", 23 FCCRed aL 17(\(J2, 19:
Ci"8~lor·AT ofT Wi'.i..... O,tk" 19 R:C Red III 2Ij93·99 'D 184-100.

'" 5«0, e.g., AT&T-V.Titon Wirel8.. Ord.r .... ' 63; V.,iwn Wireless.AUTEL Ord<lr. 23 FCCRed 8117487191.

,.. See, •. g., AT&T.Veri;:o" Wi,d... Ord., aI' 63: VeTiton Wirel...·ALLTELOrrk'. 23 FCC Red Sl17487191,

,<1 Thi' information i' provided 10 th~ CommiBSian by NeuSw.

J>1l Thi. inform.lion includ... eoch ;1IGI>UI<:e "ra''IlSlOmer porting a plIone number lTom on' lIlob~e provides 10
mOlher, and indio.les bolh Ihe origin and lk,g"nonon p1ovid.,.

JlII See, e.g., AT&T.V.ri:;:." Wi'eless Order al , 63~ AT&T·C'M.",,;~IOrde" 24 FCC Rod al 13948' 1~ ~.28a:
V.ri2.o" WirelB.<.s·ALLTEL Orde" 23 FCC Red at 114ee '192; Sp,iN Nurel-ClelJTW;re Ortkr, 23 PIX: R<;d Jl

175002·3 '180: C"'8~w,.AT&T Wi",le.. Order, 19 Fa: Red oL 21j9~ '1190.

Ihe marli:e1.,n We tab: me possibility of coordinated inle<a<:Uan into account in our analysis of IIWketa
idemified by our milial screens by carefully scrulinil.ing. &lOOng other variables, the preoence and
capacity of rival c3lri~n. A. discUBSed in orders cClllcemin~pn-vioos transactions, these general findings
underpin the [JJ8Jul·by-rrwkcl analy~i.discu~~edbelow."

C. MBrket-by-MBrlr.et Anlllysil

1. ADBlytio::al Sblndllrd

~7. In this 8eCtion, we ...amin~ Ih~ effect9 of the lrlInsaclian on me two local nwUt9
identified by the iuiliBlscreen. '" In uuderl.Jcing this Jnarket-by-madl:et analys", we consid.:r variables
rhat are important for predicling the incemiYe &lid ability of seJ'Vlce providclll to successfully re.tric:l
competitiau on price or uan-price IcrlT'l& through coordinaied interBctiaD, and the incentive and .bility of
the merged entity unil.rerally to clevale prices or 'llppreS& 0\11 pIlc. ,,. Th",e include: the rota! nllJTlber of
rival :;ervice providers; lhe numher of rival flI1Il'l thai can offet competitive nationwide service plao.l; the
coverage of the finm' ,e,,,,,,,tive lletworKs; rhe rival finm' JTIII<b,.i lJJare:l; !he merged entity's pD>l­
lnlII.aclion mllrkel ~hllf"e (IOd bow dial Blmre changes a. a re:IIIll of the transaction; the omounc ohpcclrnm
.mlll.ble for the prpvi.ion of mobile telephonylbroadband ~rvices cor\lcolled by the combined entity; and
the ''J'CCffiIm holdin~ of """b af the rival service providon.'" In re"-"mng determinations, """ balance
lhe:;e fw:tors on a ,,_k~-specific balii., aod consider !be Iomlity af!he cin.-"1IlllSWlces in """b nwkel.""
We deri"'e IIWkel .b&re. aod HHI!; from our analysi.l af daLacompiled in our NRUF dau.bMe. WederiYe
networkcovetBge from American Roame, and u.s. Consus d8IJl, and """ obtain "I'""",tnJUl boldings from
aU. ~cen&ingd8laba.les and the Appli<:a~oll. In td:IitiOll, we eumine data from our lJIr"P d.8tablllle''--'
Ihcougb Deamhel30, 2008.'" We al"" mn::;ider 1M unifonnity of competiliYe cond;tiOIl8 in each
markel. Thn', in .ome ilQ;lance:l, we mer find lh!Jt me tmn:;.actiaD is nor harmful !O ~mIlf"'Litionin a
IDDIUt if 1M potential harm is confillBd to ~ Bmall m:laYe in the JIIllrl<eI, and thl!! harm ill likely to be
ameJioroled by the more favorable competiri~erenditions in moot of the nwkel".
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1. Result!lnf Mark.l't-Spedllt Analysis

48, Aftet P<'rfonning a mmkel-by·market anllly"... "'"" find lhlll, in the two rmrho:li idell.lified
by the initial screen, competitive harm~ are unlikely. Posl-IJllllloll<:lion in eacb crf l.hese twO J1l/fI'Ia:I'. there
are a sufficient nnLDber of competitor.; present with thoroughly bIIilHlulnerwor!tl; and !he abihly to offer
~ompet.ilive service. We cOlidlldt, bMtd on the variOU! pBrtil:ular fnelS in each of these two markets, !hal:
!he propoJ!led lranBaction would be unlik:ely to IIJiIke il profitable for VerilOD Wireless to raioo prices and
,esDiCI ouqml or to engage ill coordina!ed actions with another provider. The presence and capacity of
rivol so.rvia: provideJ:s are such in these rnarkeQ. !hal the respan"" of thelle providen ...ould likely he
snfficient to deter any \II1~afern\ actions by V«rizoo Wirelel!~."'o Below is n more dellliled analysis of the
twO marlre~ idellllled by the initial. screen.

49. CMA174. The Lafayette, !.oui";_CMA Wal flagged only by the HIll screen. Thia
CMA i. nan_ruril'6' and is comprised of two parishes. In lemll crf marUt share IIDd populatiOlJ coveted,
the number of competitors would be redua:d from five to four.'1:. Odd lMre wauld be no ch!lllgl' in the
number ofcompetilors covering.u least 50 percentofthe land area-"0 In thi. CMA, AT&T i. by far the
large", provider, with more than [REDAcrED] percent Dll'lJ'ke.l .hlre. The lransaclion would conDine
Veriwn Wireless, the [REDACJ'ED)lllIgest provider in tenns of marketshare (with [REDACI'ED)
percwl marlret .bare), and Centennial Cel1u1at. the [REDACTI'D] largest provilln (with (REDACIED)
pel't'enl Dll'lJ'ket ~hare). Tbecolllbined entity would luive a market share of appto;o;imately (REDACIED].
The other two competillJl'1; ill the mark&, Sprint Ne;o;r.el ....d T-Mobile, hold an approximalf.
[REDAcrED) and [REDAct"ED] percent shore. respectively. Veriwn Wirek#'s acquisilion crf the
divestilnre EIl;set!l in thi:l CMA would lIUIke it a atronger competitor against AT&T in this markel. In
particular, Verimn Wireless's covemgein this CMA would in""","", esp«:ially in the SL Martin Parilih.
Which would provide il with. stronger ~eoce in the CMA. Fw1her, there are two providers otheJ than
AT&T - i.e" Sprinl Ne;o;lel and T-Mohile - with sufficienl presence IIDd eapacily to discipline !he mIlIkel
if Ve.riZQll Wirelu8 behaves in !III anlicompditive manner.

50. CMA459. The Lcnri.iMa 6 -Iberville CMA Wall also identified DIlly by the HIll &<:reer:J.

"I'hiB CMA is runil"'" !IIId is compriard of four pllt1mes. In terID!l of JIIIltUt share, the nruober crf
comprtil.OrS w:>uld be redua.:! from four to three.'~ With resptd. 1IJ population coveml. thi:l trlInsact:ion
would re.lull in the nl1IIlbet" of competitors being redu,~ from five 10 four, and there would be no change
in !he nnmber of competil"'" ~o'eringallealit 50 perrenl Df!he IlJDd IIle3. As in CMAI74 ubyette,
Loui&ia.na, AT&T is by fill" the Iatgelil provider in Ibis CMA. with more thell a [REDACI'EDJ perceal
mornt ahare, while !he remaining fIVe provideJ:s' market shares falllREDACfED) a.nd [RFDAClEDJ
pen:enl. Further, in thi:l mmkt, AT&Tis the only provider thalcoven IOOre than 50~t of tire llIIld
Brea. Thil trall8aclion would COIlIbine Vl:Iiwn Wift;lus, the (RFDACIEDllat~litprovider in leml8 of
markel share (with [REDACI'EDI per=lt rnarla:l ,hare), and Centennial CeUulaI, the [REDACffiP)
largeBt provider (with [REDACI'EDJ pen;cnl mll:tUt shore). The combined entily 'IO«IuJd Iui¥e a
C()mbined market !bare crf approJtimarely [RIDACIID] percent, which is still aignifiCDDdy].,~ than

,oo See ATdT,Yeriwn Wi",lu.I Ord" .. '164; Yeri:Uln Wirel.e5,·AU;['EL Orrkr, 23 FCC Red II 174\10.91 ~98;
SpriN NtxJeJ-Qedrwire Orkr. n fCC R.:d al17003182.

", This CMA h... a popularlan of "I'plO"'.....LeIy 239,000 BIId ~ lX'Pularlon deIl,,;ty of 22\l POPS per 'qu.", mile.

,11> 'This retlects servi"" providera with morl:e.t """'u <If [REDACI'ED] percen' Q' pel"".

'Ol Verizon Wild ·• n&Nlork co'.n less than 50 r.n:.n< of the l:md ."'...

,0< This CMA h pol'ullltion <If approximaLely ]83,000 L,d a population deosity <Jf 78 POPS p" S'lWlre mil.

,!:, This rellect.'! ..,..,.ioe pro";<le.. with marhl ,n;reg <If [REDACfED]I"'",en' Or greater.
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AT&T~marlrnl share. Sprinl N<:>:lt:I,!he cnly Q,her«lmpetiIQ' .... illl lIlmt: 'hm a [REDACIED) percent
.hare, would hold an approximale [REDACTIOD] pe=t mar""'! ~har~. Vaizon Wirelel!~'s !lCqui!ilion
of the dive~timre as..o;el.$ in ,his CMA "o'onld improve Veriron WireJ.:s.'. pos.ition in the markel and iIl.Iow
il to compele more effectively ....ith AT&T. Although T ·Mobile h:ls a matut ~hB.te of less 1hlln
[REDACTED] percent, its neLwurk cov~rs approximall'ly 81 percent of lIIe population, and itll hmd area
coverage is «Imp.ruble 10 lIIe odler pro>ider~ in lhe nwUl (other than AT&T'oland Btea«lveruge). T­
Mobile lherefore would be in a position 10 diloCipline lbe matUt if Vern.orl Wirele!" behB.""" in an
3JIiicompetilive manner.

Vi. POTENTIAL PUBUC INTEREST BENEFITS

51. In addition '0 assl'$!oing the polenljal ~ompelilivehsnm of the proposed Veriron
Wireles~-AT&TIransaction, lIIe Commission has al&O«Insidered ....hethec the pmposed .....ignmenl and
Iransfer of control of the ~lIbject wireless licenses and related 1DI111om..tions held by AT&T are likely 10
generllle verifJable, Iran,action-specific public inle"'.-'l bellefitll.It... In doing w, the Commi..ion has B.Bked
whether Verizon Wircle8ll ....ould be able, fWd would be likely, to pnrsue bnsiness Stnllegi& resulting in
demonstrable and verifiable benefi18 10 cOMllmers thai: wonld not be pnrsued but for the lnln.illClion.1<l1
As discussed below, We find that the proposed trmIsaclion is likely 10 rellult it! certain trllll!ar:Dou-opedfic
public inlereat benefi18, We fC'llCh lIIis conclullion, however, recognizing lhal it is difficnlt lor us Lo
precis.ely qUllRlily either tho< magnitude of or the time period in wllich lIIe.le benefi18 will be realimd. 'If

A. Analytie.al FTllllIeworl<

'2. The Commiss.ion!las recognilt'd lhEIl: "[e]fficiencies generated through s merger can
mitil\llie colllpf-lici'YC b8lJlIII if 8IIch efficiencies enhance the merged firm'. ability and incentive 10
«Inlpet<: and thudore result in lower prices, improved quality of sen'ice, eahall""d service Or new
prOOUCtll.~l" 1bi~ SIlmC 3JIa1ysi~ Bpplie.l to an acqwBition of a80ellllike lhal contEmplaled by !he proposed
lran~actiQOObefore lie. Uuder Commi••iou precedent, lIIe Applicants bear the bIIrdm of demon&trating
lhlll: the potenlial public interest benefi18 of lIIe proposed trmIsaclion outweigh lIIe potential public in1erelit
h.ann.-l.''''

53. The Commiss.iou applies several crileria indeciding ....hether a clilimed benefil .bould be
coniidered fWd weighed agaiAst potemial harms. Pm;. thedaimed benefit musl to;, lJ1lnsaction-specifu:.
Second, the claimed benefil must be verifiable, Because much of the information relsLing 00 the potential
benefi15 of a tt!1II.!<1cliou i.l in tho< .ole posseWon of the applican18, they are required to pro>ide !nlffiI:ienl

,.. Su, ~.g., AT&T· Vtriwft W,,~ltuOrder al '173; AT&T_CtlSlt1illi.ol Order, 24 FCC \led at 13~3 '187; Velil:01l
Wiultzs·AU.TIll. Onkr, 13 FCC \led sl 17495 '1114; Sp-nJll Nule~Cleo""ire Onkr, 23 FCC Red at 17614 '1113;
c;"g~/Qr.AT&TWirtltu Orbr, 19 FCC Red at 21599 '1201.

", Stt, e.8., AT&T· Vtrir.on Wtrtltu Orlkr aJ '173; AT&T·C""Ie7Wa! OriUr, 24 FCC \led at 13953 '187; V.'-/:/ou
W;reJ..$s·AU.TIll. Onkr, 23 FCC Red al 17495 '1114; Spri>lt Nulel-Cleo""ire Onkr. 23 FCC Red at 17614 '1113;
c;ngu/Qr-AT&T Wire/es$ Order, 19 FCC Red a121599 '1201.

I"" See, e.g., AT&T-Verir.on Wireless Order al '173; AT&T·Ce>lte""i4l Order, 24 FCC Rod al n9'~ 'I 88; Vtriwn
Wireles• .AILTIll. Onkr, 23 FCC RixI al17495 '1115

16Il E.g., AT&T-Verir.on Wirdeu Onkr al '174; AT&T-Cenk,,,,iol Order, 24 FCC \led al 139'3'1 89; Verir.Dll
Wirele...AU.TEL Onkr, 23 FCC Red all1495 'I] 16; Sprint Nutel·CI""""ir. Order, 23 FCC Red al 1/614'1115;
Clng,,/Qr.J\T&T WireJe.s Order, 19 FCC 'Red ., 21599 'I Zl)I; >e' aka DOIIFTC Merger GlliJe/in" I 4.

nO See. e.g., AT&T-Veriwn Wir,le.. Order al '174; AT,{T.C'n'e""'aI Order, 24 RX: Red el 139~31 g~; Veri""n
Wirel...·AUTEL Onkr, 23 FCC RixI aJ 1/4951 116; Sprin' Nutel-CleW1ilir. Order, 23 FCC 'Red 01 17615 '111~;

Citlgular-AT&T Wire/"$ Order, 19 FCC Red at ZI599~Zl)I
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evidence SIlW0riing each clain1£d benefit so thBllhe Coll1lni.l;.ion can verify its likelihood IIIld
magnitude.' In addition, ''lh<:- magnitude of benefill; mu.1 he calculated neL I)f !b~ rost of achi<:ving
them."m FurtheJIlllJre, &:Ilhe Collllni:;.sil)n bll.'l explained, "benefill; thaI are II) llCCUr I}I)ly in !he dioranc
future may l>r ,jiocoon\ed 01 di.mJis&ed because, among otber lhing~, prediclion, aroullhc more disUnl
future are iliheretllly m<lfe ~p.:.culative than prediction. aboul events that are expected HlllCCllf closer to

the present""" TJW-d, the Comrni~ion h!lll ~lated that it "will more likely find IJIllI&inal CO&I redueti<ln~ to

be cognizabL: than reducli<ms in fi~ed CO$L"'" The O:mtmission hll.'l jnstified this crilerion on the !?"und
tbat, in generuJ, reduction. lu mMgitJaI coot are more likely to re.ult in lower prices for cl}I)somertl. "

54. Finally, the Commisrion applies a "sliding scale approach" to evalWlling benefit
clailDs.17I! Under thi. sliding .cale approach. wlJere poleJlLial bamu appear "both subsLantialand likely, a
demollSLIarion of claimed. benefits a100 musl revelll <) higher degree of IMgnitude IIIld likelibood than we
would othelWise demand."m Conversely, where polemial h8l1TL'l8ppesr less likely and less sub.tanLial,
!L5 is the case he"" we will accept a les&er shflWing 10 approve !he 1IIUIsaclion'"

B. Discussion

55. The ApplicllJlts assert thllt the propNed lrllOw:Lion will serve the public inL<:rest as
subscribetH in the acquired CMAs will receive DgreaLn vlWiery of serviceofferingl; and more exren.sive
coverage than what i. currently available to them.''''' .sp"'ific:>.lly, VerilOll Wireless will offer lhel;e

III Se., •.g. AT&T.Veriwn Wirekss Orrkr ,1'17S; AT&T·Ce,,,en,w,/Orrkr, 24 KC Rat at 13953190; Veriwn
Wi,..uSI-ALLTEL Orrkr, 23 FCC Red a, 17496 ~ 117; Spri1lJ Nwel-C/i>arwi", Order. 2J FCC Rat at 1761511 t6;
Cingular·AT&T Wi",kss Order, 19FCC Red .,116001205.

'" Kg" AT&T·Ver'''''' Wi",l<..,- Order 1Il175; AT&T-CeN""';"; Orrkr, 24 FCC Red III 13954191}. V,,\c,,"
Wireiess·AUT~1-Ord", n FCC kd 01 174961117; SprinJ lIerlel-Cl<arwire Order, 23 FCC Rcd., 1761" 116:
Cingular-AT&T Wi""" Ord", III fCC kd 01116001205.

m E.g., AT&T-Veriw~ Wire~~ OrderIlt17S;AT&T-CmleMiaJ Order. 24 FCCRed., 13954 1 91); Verit/ln
Wlre/es~ALLTEL O"i", 23 JlCC Red At 174\161117; Spri1lJ NUleJ-Cl<arwln Order, 23 FCC Rcd 01 176151 116:
Cingz.-/ar.AT&T Wh-../... Order. 1~ FCC R.cd 1Il216001205.

114 E.g., AT&T- Veri.o~ Wirekss Ord., at:17S; AT&T-C""leMiaJ Order, 24 JlCC Red ., 13954190; Vernon
Wire/es~ALLTEL Order, 23 JlCe Red of 17~\16 1 117; SpriN NUle/-Cl<arwin OrrUr, 23 FCC Red a117615·16
1116; Cingular-AT&T Wire/... Orrkr, I~PCC Rcd III 21600120.~. See alsoDOJIFfC M.,gerGwrhliMs§ 4.

115 See, e.g., AT&T. Veriwn WiTek.. Ordor ""'75; AT&T-C...,e"""'/ Orrkr, 24 FCC Red at 13~541 ~I; V'riwn
Wireie,,·A1LTEL Order, 23 JlCC Red a1174961 117; Sprint IIweI-C/i>arwi... Orrhr, 23 FCC Red III 17616 11M;
C gul"'·AT&T Wi,./i>.. Order, 19 FCC Red 01116001 l.O6; ... olro DOJrn'C MergerGuid.</""'s § 4.

, S••, •.g., AT&T-Veriwn Wi",ie.. OrrUr "'-176; AT&T.C<~I""",",/Ordor. 24 FCC Ro;] at 13~541 ~I; Veriwn
Wireless·AUTELOrder, 23 FCC kd a1174961 liB; SprinJ lIerlel·Cwa,........ Order, 2J FCC Red III 17616 1 117;
l..ln.gul",·AT&T Wirel<s. Order, 19 FCC Reda1116001l.06

11'1 E_g.. AT&T.Veri""n Wireless Order at176: AT&T-C<mrnNd Orde,. 24 FCC Red at 139541 III ~ Vernon
Wi"less-AUTELOrder, 23 FCC Red a11741161 liS, SprinJ Nwe;'Ckorwi,.. O,d." 23 FCC Red "'- 176161 117;
CiIlgldM-AT&T Wirel<s. Order, 19 FCC Red 01216001 lO6 q. DDJIl'7C Merg.,GuideiiMs § 4 ("The greater
Ill. pmeruid idvetBe competitive effecl of a merger ... the grnuer mu.1 be eogni..ble .1'JiCieJICiell in order for !he
Agency to conclude thlll the metger will 110< beve on OIltkompelitive effect in !he relevant market When the
patenliol ad...,r>e COlIlp':litive effect ofa merger is likely to be particularly large, exJraor<liJlarily great cOpliVible
efficiencies wouJcl be nec:e"fI[)' lO pre'O'" the lIlCrger from being anticompetitive.").

rnI Se., e.g" AT&T. V~,,'WIl W.....i... Ordor al 1 76; AT&T·Ce"leMial Ordor, 24 FCC Ro:! "' 13954191; Veriron
Wirdess-AUTELOrrkr, n FCC Red ac 174971118; Sprilii Nerlei·Cl<arwire Order, 23 FCC Red III \7616 1 IIi.

I.,. Application, P"blic Inil'"reot SlII.e"",nl.16.
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customers Bvariely of service plans wiLh dala bundles and pal"hge orfenng~ llial include unlimiled nighti
and weekends and unlimited mobile-to-mobile minules wiLh a CU.IOTTlCl base of over 91 million
subscriberli.l80 Verizon Wireless's rate plans include calling feaID"'" such M Caller lD, voicemAiJ, eml
forwarding, call waitiug. and 3-way calling, which cumnlly are nol aV'Biiabie flU of clwgefor
Centennial subscribers.'" Some Verizon Wirde.. plaJIJ inoJude five'" len Friends 8< Family nUlnbers 0.1
no uddilional charge.'SI

56. The neMork in LheCemermial diveatiture markel' u~", Global Sy.,em lor Mobile
Communicalions ("GSM") =hnology wiLh Enhancoo Dala Rates for GSM EvollJlion C'EDGE") dala.
capabilily.'"' The AppJiC8Ilts assert !hat when the acquired CMA.'l are integrated into Verium Wireless's
CDMA ueMork wiLh Evolution-Dala Optirni=:l ("EV-00'·) daJ.a capability, the quelity of service will
improve dramarically, as the affected ~'USlomera will be able to access Broodband Acce..nt ou their
laplops, email, or POM, and Verizon Wireleos's Veasl"'" Video and Music services On their wireleSll
pholles. ,80' [RFIlACf'ED1'" [RFIlACf'ED]"I In l:"'nerel, 8.'l a resull of Lhe integration, Lhe proposed
lransaction will enlarge the llffectoo subscriben;' in_network calliug conununity to approximately 289
million.'''' The Applicanls claim !hat the subscri~ will be able to lake advantage of inlernational
roomiug agreemenls in over 40 de_tinariou., <Uld wireless service will be available to Lhem in 220
deatin81ions as P"'1 of Verizon Wirelns' a GlobtLl Phone Service offering.'""

S7. The AppliC8Iltli swe lhal the dive.ltiwre customers with Verizou Wircless 3G-capable
hllJld.l;e.l$ in tho,,", !lre&S wliere EV-DO lias be.:n deployed will gain =00 to a broader rauge of high­
~peed services UIId applic81i<1ns, aucb II"- Mobile Broo.dbllOd sl 3G speed anll Veastnt (inclnding VCasrTlol
Music ....d VC""IT" VidleQ), which offer corw;nt from BOrne of the counlly's IIIOOI popular emertainmenl
and infOl1l1alion ~oUKea.'''' The "u~tomerl wiLh VeriWlI Wireless data-eapable handset!; in all marKets
will have occe..'s 10 Jocalioll-b~ senices such Il.'I VZ Navigator and FllIJIily Locator, Mobile Web, Push
10 Talk. T.... lJPicf1ln'"Nid"" Mr.suging anll Get il Now MedillCenler, which providea a variety of gB01ell,

ringroues, ringbllCt tones, and applications. 'Gl Veriwu Wireless will also offer to divel;liture iubscribers
a variety or Blildberry IIOd Smanphone $olUlions, including &eI"Iice plans for their IeptOps.'·l

58. The Applicanu claim WI the di""ftim~ subscribers will be able to "hOOlie from 11 grealer

180 Application, Publio lJItere.. SlaIIomenl at 6. See also Vm:wn Wirele,s InfOl1IUlOon Reque" Re"f'Onse 0' 13.

'" Vmwn Wire)e" WtIr1J>lOIion Req_ Respon.... 12,

",. Vm-ron Wir.l,.. lnttlr1J>lOlioo Request ReapoJIse al B.

,", AT&T Jdormmiou Reques< RespoI\Sfl 0' 4. 1be tolB1 number <If postpaid lIIId prepaid I~b!<:.ribon in lbese (MA,

W.. [REDACfED]1l& of the dale of the coosummotion of the AT&T--CenllOlUlial merger. rd.
, .. Appli"..ion, Publk Interel! St.nu.menl 0' 6-7.

'I.' Ve<Uon Wirel... Won...uioo Request Reopoase 11' 7. Veri-ron Wir~l",," will [REDACTED]. Iii 018.

,,,, Vetilun Wirele.. Warm:uiou RequeS! Response 11,7. Verizon Wi"'l.... slareS th"lREDACTEDj. Iii

,,., Application, Public InwreSl Slalemen< al. 7.

,.. Application, Public IntereSl Slalemen< al. 7.

"" Vernon Wllelw; lnfarm:uiun Reque" Response fU 14.

JIll V.riMn Wirele.. Inform:uion Requ.... Reepon.. Ot 14. Centennial currenUy doeo nol [Off.... Mobile Broadbond.
Push", Talk, Locntiou Hosed Services, or !he number of game" ringiOlleS, ringbacl: wn.... ""d "lbo, _pjlJlcolious
available from V.rioon Wi",l..,. Iii. ,,15.

'" V<'l"i,on Wirele.. IrIformarion Reqllelll R..pon,e at 14.

26



fedrmtl CommuIDcaliulII Commission VA LO-I554

variely of ",i,...,l"," device~.m Moreover, uoder the Veri:wn Wuele&l Open Developmenl Inili&live, khe
divestilu,..., ~U~lOme ... ",ill be able 10 we any de'<i~e thal ltIl:cUl the company's published IeChn.iclll
Standards.''''

~9: The Applioanlo "-I~ert 1h&1 exi.,ing Venmn Wireles~cu.lome... will be able 10 benefit
from expW1ded coverage in Ihe acqoired gl:ugraphic llrelL'l, "" ,.]lllO~! half of the 1.2 million POPli covered
by the ~Y'lenlSbeing acquired = in areas nat covered by Veriwn Wirele»'s exi~ringPeS sysLe.ms in
these CMA•. '04 The lransoclion will a1lIo enable Veriwn Wireless 10 obuin ~eamI= A-band cellallll"
coverage lhrooghoot these CMA.;;. ,"(ll1lplemenling VeriWII Wireless·. e"i.<ting A-band cellular coverage
in two counties in CMA459 Loui~ia1la6 - Iberville.'"' Lastly, Ihe API'1ic~Io stale thallbe proposed
lnln~actionwill enable Vertwn Wirele.. 10 enter !he marlret in!he.ufucted licen~e areat; 115 a .tronger and
more effective ctlmpetilor.'1'0

C. CODclu~i<"1l

60. At, nutro above, we concluded !hatc~itivehllllll.lllre unlikely 115 a result of the
proposed trllllMClion. As a re..n1t, we reqoire ale.!se:r showing of public interein benelilo by Ihe
Appli<:8Ilt>. In the end, ....., conclude, ba!;..:! 00 the record before us Irnd Ol; di~cU&ed above, that lhil;
lrlUllI!lCtion is liely 10 resull in nr.aningfull:nln.l&ctiun- specific public inu:re!lt beoefito thai support grant
of the Comminion's .pprO\lllllo the propos..:! !nul=lion.

VIL OTHER ISSUES

A. Roaming

61. BaCkgroWllL RolllllinJ occurs when !he woocriber of one CMRS provider Ullvels beyond
the ll'rviee area. of th& provider 1IJId u..... the focllitic8 of anotlu:r CMRS provider to place an outguing
cill, 10 receive 1IJI im:omirJg ca1l, or 10 continue 1IJI in-prQgress call.w' Under the Commission's 31110matic
roaming roles, upon &rel15On.a.We request. CMRS carrie", ore <.lbligated t<l provide aut<lmatic rowniog lu
auy tochnologically compatibl~. facilities-based CMRS clUTier <.ln reasouble and not unrear;on&bly
discriminlltory terms and conditions, pursullDllQ sectiQDS 201l1li0:1 202 Qfthe ComnnmicatiQIIs Act.'''"
The automatic roaming Qblij:arions ~xtend 10 real time. two-way switdurl voice lUId data service !hat is

,n Applic81i<lll, Public lJItrrUl S"Ie"",I\( al 7.

'Ill Application. Public hlf.rest SlO.~n,at 7.

,.. Application. Public h_SUI n'at B

It, AppliClllioo. Public InWlellI SUI nl 8' 8

I'l(\ AppHclllian. Public In",re'l Smu.meu, at 9.

1<'1 S••. •. g.• AT<iT·Vukon Wirol... OrrUr '" '187; tiT&T-C.nr....... i4I O"~.r, 14 FCC Red al13963 '1120;
Ci"8ular·tlT<iT IVirew,s OrrUr, 19 FCC R.o.d lit 21586 '1166; .e. also Rrel<.llmil\llDon of Rooming OblilliltiOn!! of
Coo>lJl/O'Jl;ial Mobile Rod;u Servioe !'tuvidc", Automatic nnd Manwd RDoml"t Obligouun, PerIllining m
Comm=ial Mobile Radio Sorvicc.. WT Do:o.\:eI Nos. 05-265, IJO.I!n, M••",raJl<b.nl Opinion dNi OrdEr 0IIli No"«
t>fPropo..d Ru/.otakiIlg, W FCC Red I~o,n, 15048 '12 (2005).

1901 47 C.I'.R. § 2O.12(d). Se. 01.0 AT.IT-V.,.ieon Wi",l... Order", '188; RU~!U!rinotionofRoaming Oblig&li"'" of
Commercial MQbile RadiQ Secviu Provi!ieu and Other Providers of Mobile Data Services, WT Docket No. 05-265,
Order on ReconslderarWn and SUOM PUrI/oer Nollce ofPropo.Nd Rol.,.,aH,'8. 25 FCC Red 4181. ~ 190 118
(1010) ("Roaming Order on &conslderaClon" and ~DaI<1 Roamirli/ Seco"c. FurtMrNolice," re,putiveiy):
Roemninalion <rfRoaming Obligations uf Cmnmercilli Mobil.lUdi" Ser<ice Provide.r.;, WT Dueket No. C~-1(d,

Repor! r=J Order 0Ni F~tlherNotice ofPropo.ed RNirO'llZking. II FCC Red 15817, 1~826 '123 (2007) ("ROdoIRitlg
Repor! o'Jd Order" aP<l "Dara Rotiming Funkr Nor.:"," re.pottiv.ly)

"
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inlcrconnecred widl llIe public ~wi,ched ner.o.ork. 19'1 [t also applies to pU5h-'lHill ",lid lc~1 messagmg
~erviccs offered by CMRS corriers."" There cum:nlly is nC rule imposing !IrI. ",umUllltic roaming
obligation willi respect 10 daUl ~ervice provided widlaut inLen::onne.:tion to llIe pub~c switched
network.''''

62. Tn il£ Petition 10 Deny, Cellular South oonlcaru llIal VeriulU Win::1e~s tlILl nOI rimely
complied willi a roaming conditiau in ,he VeriWII Winlless·AlLTEL Orc.."r.:>1l Cellulw: South argue"
1.IL'Il:, following consummalion of the Veriron-ALLTEL lTUls:l<:,ion in JUlU",'Y 20::>9. Cdlul..r S<J\1lb tlILl
repeatedly reque,o;led that Verizon Wireless implelllent lb.... roaming widl Cellular Sonlll in the fortner
ALLTEL marke" based on thecondilion. in llIe VerizOl'l Wireless-AlLTEL Ortkr."" Cellular SoU<h
COIllr.ndS llIal, despite its numerou~ requcsl£, its requesl£ were =c willi repe:lred delays'I>< rn 11 l1lllre

recent update filing in llIe record, on the implemcntation o( da.... rooming in the (<lrmcr AU...lEL
properties,"" Cellular Saudi sUItes 1.IL'Il:, B6 of February 2010, it!! cuslllme.n have been able Co have COMA
IX data roamingin!he former ALLTEL markels Verizou WiRlea! acquired."" Willi respect l.O b.igher
speed EV-DO dala roaming, it stHtes that it i. cummlly in s te5ting ~Lage in llIesame~, U1d that, if
llIe 'e~ling is succe",fuI, BY-DO data roaming could 00 available to cusm"""", by Augu.1 2010."" In its
ReplY!lrl.d the IIIlllII recent iupple=nLal filing, Cellular Soulll reque,o;tlI die.! the CQrnmission postpone
action on llIcse applica.tion. unlil Veriznn WiRle5' has Lal<eu all steps n""",ssary '0 enable dala roaming
wi,h CeUullll Sonlll in the former ALLTEL markets, or, Ilt a miniJDDJIl, cOlldition any causent On
requiring Verizon Wtreles~ In ~rtify completion of all :l<:lion~ necessary nn its pB.I1l.O focilil8te dllIa
roaming with Cellular South in the former AlL'IEL lUliI!<et,;.1CIII

, .. 47 C.F.R. I 20.12(a)(2). See also ROOI/lillg Oroer OIl Re~()I\.fideralion.

200 47 C.F.R.I 20.I2(a)(2).

>01 In the 2007 Da1a Rna"iIlg Furduir Noliee, lbe Commi"iuu .ought commen, on whelher i, should exlend the
Ilutomatic roaming obligation 10 IIOn-inlerC<lnnecIW services (I[ features, incillding se"";a,. lbaL have been clOBSified
... information .ervic... offered by CMRS ClUTier.;, Dala Roaming Funll£r NOlice, 22 FCt.:: Red at 15&45-471177_
81. In 0.., WIO 1mra Roaming SecOlld Funll£r Nor/ce, the Cnmrniss.ion .mlgh' comment 011 broodening the scope of
Ibe p,-oceeding U> nan-CMRS providers WId whether lO egn,ad roaming obligation< lO dal>o ,"""ius lbaL are provided
"';1hout imereoOJlect.ion lO the public swilebed DelWork - including mobile hroiodband "",,"<e.<. Da1a Roa17UIIg
Second Funll£r NOlko, 25 FCC Ro;I at 4212 '162. The dllla roaming proo;=ding i. pendiJl,..

om Cellolar South Petinon U> Deny a.4_5.

"" Cellolar South Petition l.O D"IlY 11.5. Specillcally, Ceu",.. South eita lh< conditioo lb.r V..-iroo WUflI""" give
""oh "regional, small WId/or runLI clltrier !hat corronlly h.. roaming agr..menlll wiL!> '""Ill ALI..lll. IIId Veri..,n
Wire","s ... the option to select eilber agreemen, to gnv.... all roamiJl,g lrIlffic betw..n i, WId p",I-me:rger Verizoo
Wire","s~ WId ,lares lila, Cellolar Soom el.ded to Ilpply itaraaming agn:emeo, with Veriwn Wir<le... which
illClo<leJl 3lOOng oIber lhings dirIII roaming, to all il8 roaming traffil:. CellolOJ SouL!> ~lion w Deny .. 4·5: su also
Cellular SouL!> Reply at 2.

204 Cellnl.. Soum Perition U> D""y aL 5. Prior ro Cellul.. Sout!> filing its reply ..,,....,.n... Cellol... Sout!> JU.<ivt:<! •
signed dllCnment from Verlzon WIrele.. to exlend the CWTen, auwmllic IDlUJling a,gtUlJItnt t>etw..n V«iron
Wirele"" WId Cellnlar SoUlh for voice and dala service,. Cellol .. SolJlb Reply 01 ~ n.5.

"" Cellular SOIJt!> Supplemen' W Reply aJ 2.

,.. Cellular Soulb Supplemen'to Reply ar 2.

",,- Cellular Soulb Supplemeor to R.ply .. 2.

"" Cellular Sou,h Reply .13; .ee aha CeliulOJ SouL!> Supplemen'lII Reply .' 2.
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63, In re.o;ponse, the ApphcllJl\.< .~se" that C<lHular South'!! claim. mlale to a prior trlUl!lllcLion
and different market., and are ther!:fore unrelatOO In Ihe propo~ lrllnaaction."'" The Applicanl!l also
contend that !hey have been WOOOJ18: wilh Cellulllr South.to implement data IOOmiog in thefomler
AILTFL lerrilory, but Slale thadmplemenLing dala roaming ia a ,Ompl.,l task thai involves signifir:lIlIt
lime and resources to imegrnle and upgrade both (he Cellular South IIIId I.be f=r ALLTFL uelWOfb 1o
~upporl dala roaming.""

64. Di.'ClUI;Q'l. While Cellular South raises an important iS8ue, we find I.bacthis roaming
issue is uol ",lated to any sf""OiIic hann arising out of I.bis lmn=tion." I The Conuniuion has held thai il
will impose wDllllioos only to rermdy banns Lhal arise from a trllrlsaction (i.e., lrllll~actiOll-apedfk

harms) and that are "'lared to the Commission's responsibilities under the Communications Aa and
relata! statutes.'" Furthenoore, Cdlulllr South' 8 lDlJst recent supplemenlal filing indic8les pr0gn:41 b:ls
been made to implemeru datil ror.miog in I.be fonrer AlLTEL rn81ketS that Verizon Wireleas acquired.
Sf""Oifically, CDMA lX daLa roaming is now avsilable to Cellular South's subscribers in those lUIU'UU,
and Ollgoing tearing ;a proceeding with resf""O( (0 the ttigber speo1 EV-DO data roaming in the 8llrIr

markets with the expectation thar that aervice will be available to aubscriben by ADgwt 2010. Thut. it
appean; 1.b81 rne,e issues have been, or are very clO5<: to being. resolved. We find no reaaon 10 further
delay apprOval of thilI trlUlsactiou.

8. Handset AvailalJilily and E:u:lu!live Hand8e.t Agreements

65. Cellul81 South iiIllteli that the C"mmiS<;OIl s.b""ld prohibit exclDliive hand/;et~nts
be.....flo"n wirde•• carriera arul hlllldset n1aJl11facture"" thAI have a suh~oJ adverse effacl ou the
provi~ion of wireless lelecommunicarions .ervice Of result in an impairment ofCMRS competition.'"
Specific...uy, Cdlular South raises !he concern th!l[ if ~mall or regional carriel'1l, 5udl8ll iudl, Me

prevellled from offering the lDlJst desirable ltand:;eta, Utey will not remain comf"'litive with carrierll sUl:h
os AT&T ami VeriUltt Wird"5ol'.l" In re>POtIlIe to the Commi"ion'5 finding in previou) merger orders
thai such conditions are IIOt lIlIrnJwly 1ailored 10 prn~nl a trllrlsa.etion-specifir: ham~ CeUul81 Sonth
asserts thai the Commi!ll'ioo previon~ly It.a.i engaged in similar tkfaCIo ruleJllllking or regulation by
condition.'" CeIlularS"ul.b UIgeil the Cornrniaaion to defer action on Ihe proposed rnmsaction until Ute
issues regarding exclosive hlUldiel a~menta ore re.o;olved, Or impose a oondition 10 prohibit AT&T and
Veriwn Wirelea& from eu1erins: infO 1IIlj( new ucluaive hamlS<:t agreemenl. ullliithe reaolution of Ute
separate exclwive handset proceediJIg. ,.

:lIl'J Ioint Opp<)8ition 8,4.

010 Ioint Oppo!liti~ 81 ~6.

"I Se. IIT<IT-V.rWm Wir.Ie•• Order 81 '1101; IIT&T-C'lIIelllli.ol Oedlr. ~ Fre Ikd 81 1309 '1132; Veriwn
lI'i,rle..·AUTF.t Om"". 23 FCC Red 81 17S2.'i '1179; CiIIS"Lo,·1I T6-T lI'in/.-« O~r, 19 FCC Red 81 21591
'1180; R""",~ fUpon <JN1 Order, 22 FCC Red at 15822'113.

on Sa, e.",.• liToiT-Veriw.. II'ln/e... Ord., at '1101; liToiT-Cm",...;"1 Onkr, 24 FCC Ikd.~ 11929 '130; V<ril:on
lI'i'''Ie...·AUTF.t Onkr. 23 Fre Red 81 17463 'I 29; Sprint N<:nel-C/eorw;re Order, 23 Fa:: R£<I .t 11582'122;
Cingu/ar--IIT<IT 11'''''1.... Ord.r, 19 FCC Roo at 21546 '143.

"3 Cellular Soul.b PedLion 10 Deny ot 1.

'14 O:llular South Petition lD Dtny "' 7; ,ee "Lro Cellul.3r South Reply at 3.

m c..Uular South Petition to Deny at 8. c..llul", SoUlh <orucnds dw Ute Comml..lon previously eD!I"So.d "' d.
Jo"~o ruleUUlking Or regulalion by conditi"'" in the Y"i""n lI'ir.I•••·A1LTEL Order. CeUular Soud> Potition 10
Deny ot 8....
• c..Uular Saud> Reply '14.
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66. In re'ponl><', the AppliclIIIls Bl:ile Ibal Cellular SOUth'1 propc~ed prohibiLion on e:\Clusive
handoel: arrangelJr.m~ regarding ooly the Applicam.s woold harm the public intereiL'" Specifically, the
AppliclIIl16 eonlend Ibut ~nch a condition w.:mld con~tuin Lhc Applicants' abilil)' 10 compete wilb other
licensees lllI well as discouro.ge the Applicanu flOm in.elting in the de.e1opment of lll'W and innovative
devices, thns hanniog.coommers.m The Applican~urge Ibe Commission to dismiss Cellullll: SQUlh's
reque.t for relW beciI.u.e il is unrel.1ed LD Lhc ~roposed lrllllsaction llOd, inslead, cousider the e"du~i.e

hmdoor is.lues in an industry-wide proceeding. "

61. n.e Commission was presented with similar concemslIIld requesls for relief during i~

considerarion of the AT&T and CenDmniallOOlge,-22\llllld the recent I.lDusaclion involving the lrllD,fer of
79 man.els from Verm;m Wirele!'S 10 AT&T.%ll As we did in those proceedings, we find here thai the
proposed conditiol1.l regarding ""clusive handset agreements are not narrowly tailored to prevent"
trllll:laClion-lipedfic hwnJ.rn We fmd inslead thatthe proposed conditions would apply broadly acrus.the
industry and III"e therefore more appropriate for a Commission proceeding where all interested industry
parties have an oppor1wtity to file comments.m RCA has filed ~tition asking the Commission to
review ""cluslV<: handlld agrNmentll on an indurmy-wide basis; based on a full record in that
proceeding. the Comrniuion will be able LD determiRe whether Illly action is needed in this area. and if so,
10 devlllop acompre~n.liv"approach that addresses exclusive handset agreemenls.m We therefore
dec line LD grant &lluiOlC Swth's reqRe&t 10 defer action on the pending trlms""tion unlillhe e"c1t1sive
handsei anMgement LstrUe.l III"e resolved, or LD i1npose conditions on AT&T and VllriWn Wireless 10 Iimil
their abilil)' LD enter int<> exduolve handBet anMgemenls nnlilthe industry-wide proceeding is concluded.

C. Cuatomer TransidoR Mattei'll

68. In evaluating thil; lr.Irt.""non, we seek to ensure thai Vllrizon Wireless's transilion of
cU!::tomen from a GSM ne""OIk 10 a CDMA network i. as successful as possible with minimal disrnption
LD cu~mmer.. Ta eft"",e a smooth ttan.ition for these classes of customers, we generally eXp""1
applicants' tran~itiQllplans 10 provide for certain reasonable acCODllllodationS to subscribers of divested
bu.iness units, such as maintaining networks and qu.ality ofseMce, and providing cornpaniblc
replai:emenl handsets and rate plans. Veriwn Wireless 51l1tes lhlII it has n\len~ivll experience in smoolhly
transitioDing customers it acquires in transactions.... Verizon WiIo:l"" furtht!l" sllItes Ihlll.lu&Onahie
efforts will be made 10 give divestiture GSM network subsctibml an equival<:nl or bener rate pJ3Jl.m

2\7 Join, Oppoaition "' 1.

". Join, OppoailiOll ",1.
'19 Join, Oppoailion ",1.
11Il Su AT"'-T.CeNeNtiaJ OrrJ"r, 24 FCC Rod "' 13'171-72 T:I J39- J4J.

:211 See AT"'-T_ Ye.-i:ron Wi,ele•• Order 011{102-1O'I.

m See AT"'-T_Yeri:zon Wi'el...... OrrJ"nrt' 104;AT"'-T-Cem'nniolOrrJ"" 24 FCC RaI at n912 1141.

W See AT"'-T_ ~eri:zon Wi,el",. Ordenrt '1104; AT"'-T·Cem,,,,,iolO""",, 24 FCC RaI", n912 114\

,.. See Rural Cellular Association Petition fOJ RuJemaking Re~or<ling Exdu!.ivhy A!mJIgements Bel_n
COlTlIlll'rcial Whle.. Ca:rrier> 8JId H8Jlda"'- Manufacturers, RM -1 J4(17 (filed May 20, 2008); Wireless
Telec<>lJDIJunic.lione Bor...u Seeks Commenl 00 Pelition for RulelNlking Regarding Bxclu,ivily Amulgemeru.<
B"'-ween COnuDeLCi.1 Wireless Carriers iwd Hand.<e< ManufacturerS, Public Noriee, 23 fCC Rod 14813 (2008).

J:I.< See AT&T-Veri:zo" Wire/os. Oro:le, al '1104; ATofT_Cente",';,,1 OrrJ"" 24 FCC Red at 13972' 141.

Z>l Appiication, Public Inle"",,1 S18temenl al~.

orr Veri..,n Wi,~l." Infurrnotion R""lu...l Res('>n'- "' 12.
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Divestiture GSM netWork subscribet5 willlllso be provided witb a selection of cornparablereplacemenl
haudsets [REDACIFD].1:JJJ Veriwn Wirel""s asserts thal the service offurings will remain the salOO
before the b.an~itioo, and afiec!he uanaition, divesliture GSM network sub9;;ribet5 will e~perience the
e~panded service offerings'" offered by Veriron Wirele~~?30

(E. Transirion Framework. Veriron Wirel""s provided a copy of its Tran&tioD Service.!
Agreement CTIA") with AT&T and it!; transilion plans pursuanllo the Information ReqoeiiLIII The TSA
addres!leS a wide range of funclions, sucb as customer care, nerwork services, collections, retail .tDres,
sal"" reporting, and supply chain lIllIlIagemenr.''' The TSA specifte.l that AT&T will provide U1lDsition
services for a period of 12 months, effective froUl the dale of the TSA.""

70. umglh ajTrlUlSilio1l. With rupeet to the length of the lIllDntion, Verizon Wireless stales that
it plans 10 conlpIele iLs COMA nelWQrk: in the DiveiilitureMaruLs III the lalest [REDAcrEDj following
the closing of the proposed tranBBClion."" Veriron Wireless further explains that il wonld then trnnsition
the divestirure GSM nel-work sublicribers to the new CDMAnetWOd;: the following month, and they will
be converted 10 Veriron Wirele&s [REDACTEDj.'" After a cuslomer i. converted, Veriron Wireless
stares thai the divestiture &ublicribers will be able to use their COMA bandset!! that next mmning.'"
[REDACfEDjl'7

71. Service. Verizon Wireless slale. thal the GSM network will be mainLa.ined al!he same level
as ;1 will exist al the closing of the proposed U1lD8IIction until the divestiture GSM network subscribers are
lrBnsitioned to the Verizon Wireless CDMA network pnl'1iuant to the tlenm of the TSA.... Following
transition to the COMA netwOlX, Verizon Wirel= mainLa.ins!haL the divestiture GSM nelwork:
subscribet5 will enjoy conlpllC8ble or upgt1lded ileI'Vice."·

72. HaIIl1Jieu. Verizon Wireleas sIales that the divestiture GSM network sobscriberll will be
offered a selection of comparable hand.'!eUl [REDACfEDj.2Ml [REDACTEDj"" Verizon WireJe.s.s slatell

1:JJJ Ve.rizon WireJegs lnfonnaIion Requ..t Response 81. 6-7.

"'" [REDACI'ED) Verizon Wireless Infurmation RequestResponse .. 5.

2:JO VeriZOll Wireles. Infunnlllion ReqlJelll Response •• 5. [REDACIED) Verizoo Wire\er;s lnformalion Requeol
Respoose 81. 5.

%l' Letter from N"""y J. V;C1Or}', Wi~ R&ln LLP, Counsel for V.Jizou Wiret""", 10 Marlene H. Dortcb, Secremry,
FedeJlll. Communications Commission (July 21. 2010) ('"Ve.rizou Wilele.. Supplemen. 10 lnformlllion Req","SI
Responsen).

Zl2 See ge..,rally VWzoo Wirel.... SlIfIIll......nt 10 Infarmntion Request Responoe.

:03 VeriJ.Oll Wireless Supplement 10 lnfonnotion Req",,", ReSflCDl"', I1..'i H 1.2, 3.1.

1>4 Verizon Wirelei.o Ioformation Requesl R£.oponoe 1114.

", Vrnmn Wirele.. lnfonnalionRequ""'l Response a,4, 11.

"" Verizon Wirel lnformationRequest ResponseaI4-5.

m Verizon Wirel Information Requesl Response nt 4,

:>;La Verizon WirrJ""" Information Requesl Response 81.5.

"" V.rizoo Wireless lnfarm:Jtion Requeol Response .. 7_8. See '''PM Section VI, Potentilll Public lole",e[ Benefil>,

"" V.rizon Wirel""slnfarmation Req""S1 Response .. 6. VWzon Wirel,,", e"'lea that ruv,,-,l;mre C".lOmera
[REDACIED1_ Verizon Whl&a, Information Reqn.., Re.<pOIti. 81 7.

"I Verizon WireJegs slales lhal [REDACIED1. VeriJ.Oll Wirel..., Information Reqlll!et Re,po_ a, 6.
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that;1 will begin the: tmiering~." for di~,milureGSM nelwnrk 6ubscribern 10 select their COMA
~

hllrld~approximately (REDACTED].

73 PrkiloS' Veriwn Wirel<o.ls ~tale.'i thai reallonable efrom will be made to give dive.'ililUre GSM
n&work ~ubo;cribenan equiva.lent or be~ermte plan."" DivesLiture 8ubscriberB may elect to upgrade
thotir iemre plan either prior to or after the convet&iOll, a.lthough Verizoll Wire1e8s olales that thiB could
,esult in a price increase.'" OtherwiBe, divesLiture oubscribern, Veriwll Wireless ;;laleR,
(REDAcrED].""

74. Early Tfr",iI\a,ioo Fefs. Veriwn Wi,ele;;.s stales that dive'lim,e GSM network .ubscribers
(or whom Veriz.on Wirele.sll is unable 10 provide an equivalent Or belter rale piall will be pennitted to
letrnioll1f: llteir e~"ting ~ervice conlrllCt without paying an early terminalion fee (ElF) because these
customen; will haVll nperienced a malerial cbang<' to their service....1

7~. Prepai4 CuslO7Mrs. Verizon Wirele;;.s stales Ihat prepa.id customers will be [REDACl'ED].
Prepaid "1181Qme~, Verizon Wireless explains, will be offure.da replacement handsel [REDACTIDj....l

76. GSM Nerwark. FQllowing con.ummation of the propoiied transaction, Verimn Wirele8S
Slate:l that il will inlegrEde Ihe ""quired GSM network into its pre-existing CDMA PCS network."'"
During the in",gmIiOll. Verimn Wirele8llassero that il will collocate CDMA equipment ("GSMlCDMA
overlay'1 on many Qf the existing towers, while continuing to operate the GSM network for a period of
lime 'Q permit a smooth customer migratioll to !be CDMA network."'" Until the dive8titure subscribers
are tran8itioned 10 the CDMA network, Verizon Wireless sl:alJes that the GSM network will be mainLained
Al the sarrn Jewl as it will exist at the closing of the proposed tranallCtiOll.""

71. Discusriol•. Ba.oed upon !be record before n8, we anticipare a smooth tntnBition oftbe
divestiture properties. Verizon Wireless has e:l'peneoce in lmnsitioning customen il ""quires in
\lltQsllction~,and we believe the~ have the experience and reSources to enaure a SJIHXlth tntnBition. At the
'1Il1]C lime, we wililDOllitor the .ituation in the service areas to ensure lhat the lmnsition i. smooth and is
in the public inlern.l

D, Trafficking

78. Ikd;grrJlDlfi. Sectioo 1.948(i) of the Corrnni••ion'. Rules stales lhat "(ajpplicatio". for
"I'pro~aJ of assignment or lmniil"er may be reviewed bt me COl11llli••ion to determine if the Iran.action i8
for purpooes of lraffickiAg in service authoriZllliou~.H' I The rule defmes traff1l:k:ing as "obtaining Or

... VmU>n Wirelt.ss Information Requesl Re!lponse al 16. Verizon Wire!"", otates lbat handset offerings
IREDACIED). VniJ.on Wirel..... InforD:l<ltion Rt,qilelll RespoDile at 16.

:>0 VmMII Wirele.. Information Request Rupon,e al 12.

)U. VmMII Wirele", Inl<'l1Jliltion Reqo~ !U:spoo,e!lt 12.

"" Vmzon Wirele.. WanD.lion Rt,qo"", ~'Ponse ., 17,

.... Veriz"" Wirere.. Inf~nnobonRt,qo""t ~.ponse ... 12. [REDACTED] V"",,,n Wi",r"". InfOl11lation Reques<
R.'ponl1l! al 12.

lf1 Veriwn WiloJ_ Inf(llJ().tion Rt,qu",", ~.ponse a' J I .

... Appl;cBlion, PIlblk Inle,e,l Statemenl 81 8.

:lOll Al'pli'BliOD. PIl"lil: Inle,e,l S""temrm 81 S.

:>Sl> Vu;U'n Wirel... Infuf1lllllion RoqueslR~n~e al ~.

:>." 47 C.P.It-, l.ll4B(D
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attempting to obtain an authQri:.arion for !he principal pul:pQ5~of Spe<:ul~lionOr profilable resale of lilt
1Il11hori7Jl1.ion rathC11Mn for (lie provision of lelecomrrumication sel"'icet (0 the public Or for !he
licensee's own privatt< u,e."'" The anti-trafficking rules provide thai Commission review for !he
purpos~ of determining wnether trafficking h!15 occurred is di3Crelionary.Ul

79. CeUuJor South M'~, similarly to the.clairn< it made with respe<:11o \he recem AT&T-
Verizoll WireleSli Htulll/lCrion, thai the Commission sboold in~tigatewhether AT&T eng"f,ed in
trafficking with respeel to the licen5e.8 lh~l =included in the insLanllransaclion.... B"",au"" in lhelle gill
ITlllI"kcts AT&T seeks to divest bwine.ss uniu aud relalrd aulhorimliollll it had acquisOO ;11 il'S ~l~ with
Ceooonnial, Celluler Soulh orgues that Ihr ClJmmi.8ion ~hould inquire into whedler AT&T acquired
Cemen.nial'. liceDlIes for the principal pUrp<;>5e of immedi/llely resel~ !hem for "- profit'" CeUulu
South altO teqU"5I' thal tlIe applications be deiignalerl {aT a hearing. -

80. The Applicant!; llSsert thal AT&.T hod no cooicebul to acquire !he r<Ubject licenses in the
pro",... ,,{ IOCquiring Cenlennial, lII1d ils decillion 10 sell the licem;es ''wWl prompted~ isr<U,," Illised in the
:mlittust review of the lTllD~:K'lionand Wl1ll an effoo to expedite regularory review."" In addition, they
llTgue that the anti-tnlfficl<ing rule is nat aimed at ~subsequentsale of COIUrr=UJ facilities acquired at a
marketprice."~' CeUul31 South respoods that the language of section 1.948(i} broadly applies to any
grant OT reque.t fur a granl of mdio authoriurtioos.2S9 It also claimf ,hat the Commi.sion's decisioos cited
by the ApplicaJJl.!; do nol limil the application of the anti-trafficking rule.u.l\ Cellular South reilerotell ill
claim lhat allearing ill required ID delmnine whether AT&T SDugh! tD obtain the subject I;Geosees with

~, 47 C-FJt. , 1.94l\t,Xl). The COlllDli&siDO may '"'lu~ "l'plican13 10 submil "" affinnaLive eho~
deIJlQOr.ll"lIioilIhaL the assigo(l[" or tran,fmo,- did nol ""'lui>< LIIe authDrization for !he priocipal pllJlX'"" of
""""ulati"o Of prnliLable "",ale of die aulbrnizati"". 47 C.P.R. I 1.948(i)(2).

m 47 C-F.R. § 1 <J.tg(i) (slatiDg !ha.r. "[a]pplioaLio"" fo, "l'proval of ...igumenL or ,rar"fe, I7IaJ' be reviewed by Ibe
CoTJJO>is,sioa 10 delefDline if lhe """,,,,,lion is fuT P"'PO.... of lratliclting in service mnhariLorio","" (empha&i,
odd.,.l».

"" CeJlular South Petition .. 6--10. A. noll:d .bove, LIIe Colllrllisiioo required AT&T ttl divesl basi_I uui!> in
...ven morket.o in connectioo willi iu lIL<lu;<irion of Cenlennial. AT&T- CaNnlltiQ/ Om", 24 fCC IWl at 13961
1111_ l1to iniWJI "l'Plicati""," iJldude 6.. ar:tho"" lIWketBI l1to divealilUl"e of lhl: bli<iu"'l unit iu CMA501 woe
nquired by !he DOJ. S.. u.s. I·. AT&T tlJId Ca1lJertnill/ ar 2; DOJ AT&T-Cen",Miai C"mpcLitive IlIIpllCl Sla"'lMnL
ar 1t).13.

"'-' Cellular South Pelilion aL 9-1 O.

.,. Cellular Smnh Petition 'L 10.

:»7 JoiJII Opp:>siti<lll al 8.

"'" Joinl Opp:>siti"" "" Ii (empha,,;s in original) (ciring Y.... 1000 Bit.lltUai Ragul,arory Review _ Amendmt.ll, of Pan
22 of d10 C"mmi,,;on'. Rules Lo MDdify or Eliminall: Ouu!.""J Rill.. Affecting !he Cellular Radi"",lepllone
Service ODd Qd>uColrllD=ial MDbU. Radio Service.. WfDoc:ke, No. 01-108, Report tlJId Ordor, 17 fCC Red
18401, 18437' 72 (2002) ("20a0 BiaMiaI Ra&ulmory Review"), 3Jld FDtbe'""ce From Applying PrnviliollS of LIIe
CommullicatioM Al:I. ttl Wtreless TalacommlQlications Carrit:rn, wr Do<:u, Nc_ 98·100, n"t Raport <UId Ordor, 15
FCC R.:d 17414, 17429133 (2000) r:'Forbotora"ca Orda,.-).

:I." S~. Celllll... Sou,h Reply at 5.

"'" S~e Ceilular Sou,h Reply a, 6 0.1 () (.raLng tha, while lhe Forbaara""a Orrk, nrnd tMl lb. Commil;,ioo would
r"",ly review 'Ulh"riUllionl oblUi,..,.l in OIl .uotioa because LIIe initiallieellSea .,.e requited I" pay 1Mr""'- price far
l"",uses ""quire<l in auction, the Applicanu are 11M !he initialliccnlees, nor did lbey acquire lhe subjatt l~u... in
....nuou).
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tbe intent to lllIIeU them at .. profit loll

SI. The subject appliclllion3 conll.iu only ceUulo.r ;!ltd point-(Q....oint micruwave licelt.\l\.5. All
Qf!he ceUular lia:u3e~ included in the i.IllIlanl ttulHction ",et<.: .."'&tded p'Jr~ulllttw rlllldQlII !lelec,ion <or
lol1uie&l.

B2. Dj,,:....noIJ. W~ find,;u did l1Ie C",mmi";Oll in lbtAT&T· Verito", Wi",le$1 Onk" 111....
Cellular SQUth·s claims regarding violation of ow- ,uni-Ullfficldng policie& "'" based Oil an "Ppare~t

misunderstanding of the applicable rul", and pobciel':M Former 8eCtion 22.943 e>f!he Commiss;OO'5
Rule~ addressed limillllioD5 on assignrrenlll "mI1l1ulff= of cellular authoriUltion~.'" Thi. !leClit>n
provided that "[a]pplicatiOllS for crorent 10~r of conlrol or a>.>;gnllJelil of aulJlorizalir>o in the
Cellular Radiotelephone Service are INbjecl to the pmvi.ioll5 of Sec. 22.13~ [th~ lben Ilppbcable rule
regarding trafficldngJ."- This !leCbon, however. 11180 uempUd "Ia)pplicalioll' for COllSe'" m 1J"".f"l of
control or assignment of a cellular llUtharization obt.>ined by T"ilDdom .~IcctiOll, "l\J:r commmcemnll of
~ervice,"among olbers, from the appliclllion of !he then anri-lJaffkking rule.'" ThU5, fonner 6ectioo
22.943 by;llI terma euoluded from !he dclinition of impl'rmil'tiible tJalflcking lbe bUder of cellular
lia:u'se& awarded plllllllant to random selection IIIId wlrre......-ice bad wmmenced. The Commi~~jon

e:t:plained that ;t adopted lbt rule in onler "to ba1aDc~ lbe publit" inte-rellt in liberlll lJlln&f"lahiJity of
lia:uses witll a means w deter iILlince:re applicants from ."""ularion on unbuilt fll(:jJjlle&:- Since..u Df
tile cellulo.r liceuses in tbe instant 3ppliclllioo~ were awarded by raode>m seloctirln and tbe nt>Ce5>ary
construction obliglltiollS were sati~fied fur the:>e liceo5e5 well bnore rll~,. were ac.quired by AT&T, there
CaII be 00 rrafficldng concern reganiing these licenses.

83. The !ubject applicalioDB also include point-w-poin! mi<rowave Jicen~e~ under Plirt JOJ of
our rule!;. The ApplicaIJU nate thaI all of the aIlthorimtiOllll included in UIe 1'IIbjecr appbcatiOllS involve
consrIUcred faeilities.:lIl' However, even if any of the poinl-Io-point microwave fal;il;ti~~ =m>l
C005tructed, sections LOI.55{a) aIld (d) of our ru1e:l1Illlh clear that uucoosuucled poinHo-poinl
microwave facilities may be mmsferred where the !rlInsf"l" i~ iocideolalw a ~e of l;I\her faeibtie& Or
merger of intere.ts.1IlII The transfer of aIly UDCOD!truered point-IO-point microwave f.ciJilie. all port of

261 See CeJlular South Reply at 6-8.

26' SeeAT&T_Venwn Wi",le.. Orde,at t 151.

,., 47 C.F.R. § 22,943 (1997).

:lM 47 C.F.R. § 22,943(a) (19\17).

,~, 47 C,F.R. § 22,943(aX2) (19\17).

2lIIl 2000 n;ennwl Reguhuory Review, 17 FCC Red al 18436'1 n. See alsoy~ 2000 Bi""nial Regulatory Review
- Amendment of Pan 22 of the Commi,>ion's Rules To MiXlify Or Elimillate Outdated Ruleo Affecting the Cellolar
RadiotelepJtone Service and Orher Commercial Mobile Radio Sernces, WT Docket No; 01-IOS, Notice ofPropo,ed
Rulemoking, 16 FCC Red 11169, 11195 '164 aDOI) ("The cellolar anti_lrIIfficking <DIes specifically permit the
transfer ofcellular licen.... awarded by lottery after C01\llttuction. This policy w"'" inlellded to balance lite public
Interest in efficient use of the spectrum through fr~ transferability ofliceoses wilh a deterrent fur insincere
applicants to speculate in unbuilt facilities."); Amendment of lite Comntis.ion'. Ruleo To Allow lite Selec~on from
Among Murually Exclusive Competing Cellular Applications Using Random Selection or Loneries luslelld of
Comparative Hearings, CC Docket No. 83-1096, Repo'" and O,der, 98 F,C.C. 2d 175, 217 '177 (1984) ("ceUular
licoo><:. awarded by lottery will be lJansferabJo after construction without regard to a miJlimuru licen.e holding
period'').

,., Awlica~on,Public lnlereol SllItemu, at 15.
~ 47 C.F.&. § 1Ot.55(d).
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this lrallSXlion clearly would be incidental to the ..ale of olher license. ""d aswciated bu";",,<, unill, and
thu~ "..ould fall undef!hl' uatlicldng exemplil>p provided in section 101.55(d).

84. The Commission has made dear thal'.he tr1llI~ru of cellular licenses ew<lIded pUmJanl1D
random ooleclion and t.Iw ha.V! been COJI"!rucled, and !hi: rr""$f~r ofpoint-to-poinllicense.<i incidentaJ. 10 &.

sale of other facilities, do nol fall within proocribed lrllfficking in Commissionli""nses. We thuB find [hat
'the lJ:QIII;fer of the subject cellular and point-to-point microwave licenses from AT&T 10 Veriwn Wireless
doe. not nile liliy lrBfficking coucem•.

E. Er Parte StatlP of the Prot:ading

as. &1ckgr-OIwf. In !he public notice ~""l<ing comment on the propose<:! tlan&a<:QOll, the
W~Il!S.i TelecoJIlJIlllllicatiun~ Bureau ("Bur""u"j, plllllllOIlllo itl' oolhorily under seclion I" 1200(a) of the
Commission'g Rules,:l6O IIIlDDllIlced thaI lbie procreding would be governed by pennil-but-disclooe eer
pone proced\lJel; that are ll{lIIlicable 10 ~eedings under SOCtiDII 1.1206 of the Commission'~ Rnles.""
In ils Petition for Re<:omideration, CeUular South objoct/; to the a p"ne SlalUs of (be proc....,.)ing,
ll/;serting lh!ll !he tlureau' 8 decil;ion waS a "ioLation of seclion 1.120g of Ihe Qmunission-, Rulei' and
~ection 309(d) of the Communicationl Act. as weU a:I proe;:rlunU and due pro;;ess righlll.""

116. Di.c.....wll.. 11lis i~ the third time Cellnllll" South haB raised l1lese orgumeDll before !he
Commi.s;ou. The CommillSioo h.1!l recently addn:ssed them in theAT&T-Yeriz"" Wire/en Oroerand
AT<IT-Cell/el'll'IiaI Order.V> The CanllUisllion concluded in bOlb omen thal, in what otherwise would be
a re~lrieted proceeding undcT section 1,12011, Ihe Commi~iilon and il. ~lJI/'f ha"e the diocrerion Ul apply
permit-llllt-di..ldQ5e a pone procedures IlIIder !lection 1.1206 jf the Wncy or il1l slaIf detennine thai: the
proceeding "in"olvu primarily issues of tJrnodly applicable policy," Thooe orden .la!ed llta1 the
Commission has J'fI'viously determined !hal slmilM transactiQn! involving Jar&<, providers of
I.decolDnllmicatioDS sel"Vi= "involveD broad public poli<;y issues and we reaffimI that judgment
here."174 'The Commi!lllion al.1o notm that permit-but-disctose e;c pane procedutell hove been applied in
the majoriry of recent merger Cll9M,n< and the puhlic policy &rermination lIllderlying!he do;i&ion lD uoo

:MIl 47 C.F.R. § 1.1200'\&).

:1'1II 41 C.F.R. § 1.1206. liee 000 CO""",,1I1 Pwbu<: No/iu,:lA FCC Rrd otl1316.

:17l 5,,, 6"""m1ly c",lJoLol SooLb Petiuoo far R»:OJl8ideration.

2U 5e"A1<lT.Yeri:o" Wirele.. OriUr !IIfll'4-160;AT&T.C",ItMial OriUr, 24 FCC Red at 13976-15 fll'~
151.

om See AT&T.Veri",,, Wirolo.. Ortkr !II'I155, cilint! 47 C.P.R. § 1.1208 n.2; AT,tT,C",/e""iaI Order, 24 FCC
Red 11 13976-77 '1154.

7>4 See. ~.6., "PUD:lit But Diocl<JSe" Ex Perm Slallls Accnrdod 10 l'roceedi"l!: Involvi"l!: Applictri"". Piled try
Voio..tru.m Wireless Corpo.-aooo, Omnipoiot CarpoJation, Cook InJe<IVS GSM II PCS, u.c and Cook InJetNS
GSM m PeS. u.c fur Co"'''''l 10 Tr....1W ofConlroi ond Alo;ignlll....t of Liceaoc" and AuLb"""'rto•• ,Publk
No/iu, \5 FCC Rrd 69':19 (1999).

'm Se", e.g.. AT&T Inc. ..,d Cenlenni.l eo"""Uni.::";OIlS C"'!'. SeeT< FCC Comrem \0 TrULolfe-r CoDlro\ oIu"""",,,,.
Leasing ArrangemeJllS, aIId AuthoriWions, wr Dtdet No. 01>-246, hblk Narice, 23 f'(X: Red \7966 (2008);
Verizon Wireles. and AllAnlis Holdings LI.C Sed. FCC Consen, rtl Tran,fer Li"""",,",, Sp."nurn Manager ...-.l~
Foclo Trlllsfer Leasing Arrangements, and AoLborization,_ ..<I Req,,"s< 3 Declarai<ll)' Ruling on Foreign
Ownerohip. WT Docket No. 08--95, hh/kNori<;e, 23 FCC Rcrl \iXIO'l (2008); Sprin' Ne~lel Co<po",tion O1Id
CI~.re Corporation Seek FCC eM"ot 10 Tr!ll1&fi:r Control ot Lice..... ""d Authorizations_ W'T [)oc1:,:1 No. 08­
94, Pr,/>/il: Notice, 23 FCC Red 9988 (2008).
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permit-but-di~"ll;1~e "-1: parle procedmes fOJ sir;nific:lM transa"tions is refllOCled in a weH-es!abli.hed
administrative pnclice."·

87. In addition, we find, al the COmnUSllion did in \he ATd!T-Veri~onWindess OrderVld
AT&T-C~"'~ruIialOrder, that the Uje of pennit-bUI-di""lo:o;e~'U in this proceeding doe.! nOl
vlOlate the requirement of seclion309,d) of the Communications Act Illal allegations of fa<1 in petition~

to deny be snpported by on affidovitm The offid.avit requirem:nt set fonlJ in the section requires VI
affidavit on1r fOJ petitions ~ ~ny and the applicant'.s re~\r 00 .such petition~, and doe.'l .ocx apply lD
·''''''l!en wll1ch [the Coll1lDl~.lOnlmay officililly noU<;e,~- rI.S lS the case here. We beJl"ve thai we may
take official nolio;;:<: of the kind of policy-relaled ",ocems raiged by the ttl:fXJr~ filing•."'" The purpose in
seeking public mmmcni is to invite infoIDllltion from a variety of peIlipective~regtrrding broad public
policy cmcems, ... wcll ... m adduce potenl.ial benefits:md hamts \he rran:;action ltIay cause.

88. A. the COmml"iolt found in the AT&T-Verizon WireleJS-AUTEL Order andAT<lT_
Cenrer<nlal Order, we find here. thai \he use of pennit-but-disclo:o;e procedures does not confliCl with
other procedural rules applicable 10 this proceeding or considerations of d.ae procellll."" A.o; '1''"
coocluded in the two oo:lers, the use Qf pemtit-bul-di!lClose proc:e.duru &elVe" to give the parties adequate
notice Qf allegation, concerning them Illld It fuir opponum[), to ",spond.ll, E:t. parfe presentations are
readily avllilahle on the ComnU••jQn', web sill! on the Electwnic Conunent Filing 5ytleln ('"ECFS') and
the Office of~neralCOlllL'lel n1lllSaction Team web pa~~.llJId. can be accessed. reviewed. and
responded 10 in alimo:ly manner by Cellular Son!h. Due prOC"UII does nOl require toore."'"

89. Cellular S"uth argtIU again \hal !he lwm c:tU&ed by \he "-1:parJe 5Ul1UB of this pm::eeding
will be e=bated by \he issuMCe of a "wholly-unlawful pmlCCtive oo:ler:'''' The Commi6&ion rej""led
the "arne orgumcnt in the AT&T· VerizOll Wireless OT"lkr, explainm~ I.h&t pmlCCtive on:IerB IIIe used 00
ensure the proteeti"n of competili~elysensilive informati()[\ while ~1iI1 pennitting limiled disclo.lUl1" TQT a
specific public purpose,'" and thel!hey have betln employed in a numbur of Rlajor trllll8llCtion•• wireleu
and othecwi5e.

"'0 Su AT&T-Veri:!on WiTrle" 0 ...., lit '1155; AT&T_C.nl'Mial Order. 14 FCC Red at B97~77 '1154.

:m SUAT&T-Veri(on Wi"l." 0"""1 '1156;AT&T.C.nIlMial Order. 14 FCC F>XI at 13977'1155.
no 47 U.s-C. § 309(d)(2)_

"'. See Ciry ofEd. v. Pop'¥ AM.• 529 U.s. 277. 19l! (2000) (lIdmini,lI'Ittive ,,&OllCy mo} lUe officio! notice of
''legislative fllCU" ",ithia j", opecial knowledge). "i1ing FCC v. NmioNJi Citi"... Co...... In' B.o<>dco1Sfing. 436 U.S_
775 (1978) (Co-uuian', e;operti,e in predicting ..... IlJIliGompelilive ilDJl'l"t of blOlldcasting oo-owoerillip).

om See AT&-T- Veriwn Wird••s Onitr al '1157; AT&T'Cel'llel'Jlial 0 ...." 2-4 R:C Fed at 13977-781. 156

2Sl See ATd!T-Yukon "",e/us Ordu .''1157; AT&T.Cel'lle"";ol Ordl,. 24 FCC Fed at 13977·7~ 'I J56, eiurIg
Anv:adm.onl of 47 C.F.F. § U 200 e' ""1. Co"""ming Ex Poru: PJ=nl:lli<Jn.ll in COmmi,&iOll i'ro<:-'inp. GC
D<>ekrl No. 95_21, Notice ofPropowl R"I.mnJi"8> 10 FCC \l.od 3140, 314l 'fI2ll-22 (1M).

... Su ClevelaMBd. afEdw:. v. Loudl""UI. 470 U_5.532, 546 (1985) ("1"'" ~DtiaI req\liremeOl> ofdue process

... ""' r.otice and an opp",tuoity 10 ""pond").

>.oJ Cellular 50u11l Pe<ilt"n (or FecollSide.mtion &1 15.

... Exomination ~l C",",o, Policy Concerning the Tr03llD<ot of Ceofidellli&llnformotioo 511bmilled to the
Commission, C,(; Doc.., No. 96-55. Report oNl Orde" 13 R:C R.ed 24816. 24823·24, 14831_32 'I'l9, 11 (1998).
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90. L~lly, Cellular Soulll IlS5U\l1 agllin thlll.lhe Cmomi••ion has in the PllSt accepted e:t parle
p~OOOUltioos without enough time for inlt>n,,[ed paniu (0 re~poodbefore the Commi~sjon took llC(ion.tal

ColL~iS(eillwith the Conunis.ion's deo::i.lioo. in the AT<iT· Veri~on Order and AT&oT·Centenni,,1 Order,
We decline (0 addre•• complaints aOOul procedures in"grio[' proceeding;,- and note ,hal a comprehellllive
reelWnination of our a pwte practi<:cs i. uoderway.

F. CommenlofWRJI9L~FM

91 , WR1r 91.' f'M objects to 'he Conunissioo's grant or the prt>posed l,am""tioo, slllting thai
the Veriwn Wireless failed tu '~ovide us with the ~ecvice inleoded for our "0"'P"l\Y. and this impeded
our ability to bJOIlllca:iloD-o.ir." We 1\Ote, however, Illat WRJI 91 5 FM's complamt """.tiillies a
private ClJnlJBt:tulli maller hetwem WRJI 91.5 I'M and Veriwn Wirde&.'l that i.l beyood the Cornmhsion's
jurisdiction. The Commi.oi[JII b15 a long·standing policy to defer to orale ond local court.'i on priv.1e
contr"ClUlli disputes,'" We thus decline 10 intervene in or decide the d.i.Ilpute between WRlJ 915 FM and
Veriwn Wirele!i5.

G. VerUon Wireless Fnn:iguOwn.uhip

92. Veriwn Wireless requesls a declantI:u;y ['\I~llg. p=nant to ooction 310(h)(4) of the
Communicatious Act, thlll. the public interel;t would be served by ....tending its ClUIl'nt foreign ownel>hip
ruling tQ enc<:lmpa5s ZodillC, Lafayene, and l/re comnx;>n ""mer radio licenses 'hey will hold following
their trao.{er of c<IIItrol to Verizoo Wireless as " Inuit of the proposed ttlm.,,,:ti<III,""' We find, ~ubjecllo

l/re condiU<III$ ,pecified herein, thai: the public int""'", would~~ed by extending the curn:ol foreign
owtlefllhip ruling onder section 31!Xb)(4), which ,he Commissi<III i..ued. I<J Veri_ W~le&:i in the
V0d4f",.~·B,1l Alkultic Order,'" to ZDdiat; and LAfayette and I<J their wirelen license.. We cllllcJude,
hnled 00 ownet1!hip infollIllltion Veriwn Wire\e:lIl hIlS submitted (0 the C<>mmission.ll\nt il:l cunent
foreign ownership complies with thlll. section 310(b)(4) ruling.

J. IU.-iew of fnmp Owner:sbip WOI'S

93, We revil'w oDder ooclioD 310(b)(4) of the CommoniclllioM A<:lllIld Commiulon rulu.
and policies establil;hed in the ForeilPl P:uticipntiOll Ordd"'- the po.t-lrnn5JIc!ion foreign oWDen.hip of
ZodillC and Lafayette. As part of 011t' fcrew. ownership llIIll1ysis undelsecoon 31 O(b)(4), We cOMider any
nwonalsecurity, law enf'0=<J1. fardgn policy, or trade policy COUl:ems rpjoed by the proposed

tal CeUuJar South Petili<tfl fur lU>co...idet.uOJI at 22·24. C<Jlu1.. South I.....ifi<:&lty cites """"ll! rel.ted lQ !be
Verizon Wireless-AILTEL 1Ja/\Ioction.

- AT&T· VeTi:<~n W;",/BSJ Order at 'Il~8;ATdT-C<!/lw",i4I Ord". 14 R:'C Red at l3978 '1157.

l8? Ameudmtn,o(t!la O>mmiw<tfI·.EtPane Rule. and Othn Proo:dIllral RulCl. GC Doeket No. 10-43, Nalico of
Propo<ed Ru/B"'Ilking. 1j FCC Red 2403 (2010).

ua WRJ191!i FMComment at l.

,.., Suo e.J.. Lis~n.n GuiLl •. FoderoJ CO"""",,,C(J1;OIl.f Commiss;o/l. 813 F.ld 4111 (D,C. Cir. 1987)

"" 47 US.C. 0 310(1))(4). Tho petition lOr declaratory ruling i. included in the JlUlTative pnrtion o[ lb.....n.r.... of
controll1pp);cotion, .nd ha. bet.!< assigned File No. ISP-PDR-2OCl90630-00C04.

"" Applic>hnn> orVot1a!nn" AirTouch. PIc oo:;l Bell AtI8l1UC Carpornunn [01 Cnnoent to Transfer of C<»ltn>t 0'

A..ig"n''''JIt of Licen..... lIl1d AIlthori...riwJ•. M",,''''''''u.... Opi_ion I1nd Ordsr. 15 FCC Red 16507. 16514' 19
(W1lI11B 2000) ("VodqiV"".Boil Allaniic Onkf').

:m Sec Rule. and Polki"" 00 ForeigIl P!IIticip.>liWl ,n W= U.S. T,lecob1lllunic.lio~. M..ket, Repon oNi Onkr I1nd
O"J.r on Recon.rideroJ;on. IB Docket N",. 97-l42 8lId 95.1~. 12 FCC Red 23891 (1997) ("Foreign P"rtic;poJ;on
Ordd·). Order on ReconsitklWion, 15 FCC Red 1815R l"UXlO)
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l{<msfer of control."" Se<.-1ioo 310(b)(4) of the ComrnunicalioD' Act establi.hes a 25 pen:"Il1 beD~hlTlllrio;
for inveslment by foreign individual'!, corporations, and govemmenlll in U.S.-organired eulili", Ihal
control U.S. conunon carrier radio licell8ee.'i."'" This seclion of the CommunicaLions Act a1.0 !:,"m~ Ibe
CoJIlJlli&;ion discretion to allow higher levels of foreign ownellihip if il determinell tbnt inch owneahip i~

not incon.i~telJtwith the public interest:?' The presence of aggregated alien equity or volins interc,m in
a common carrier liceruee' g parent in exCellS of 25 peJCenl triggers Ihe applicabilily ohe.clion J 1C(b)(4)'.
StarulOry I:>enchmark."" Once the benchmark ia triggered, section 31O(b)(4) directlI the COlnminion ro
determine whelher lbe "public intere.l will be served by Ibe refusal. or revocation of sucb lioetl!le."m

94. [n the Foreigl> Participation Order, the Conuni~sion concluded thaI the public inll:rest
wonld be ~ef'ied by permilling greater inveslJn<nt by indivi<.tuab or entiliea from World Trade
Organi:l.illion ("WIO") Member countries in U.S. COOlltllJD curie~ and arnln.o.ulica1 fixed and aeron:wtical
en roUt!: radio licen~"""_"" Theref<m', with ~Pf"ll0 indirect foreign InV~lment from WTO Memben;,
the Comminion adQPCed a rebungble pre:lumplion thlt8llcb in,,,,,,lmenc generally raI!1ol'8 no competitive
conrem~."" B""an"e the Commi""inn l.IB/; previou.ly i$lued a f<m'ign ownership ruling to Verizon
Wireless nnde.- section 31Q(b)(4), we consider in lhi. pr<>:ee.ding ",hetha Verizon Wireless remaills in
compliance with lhal ruling arid, if~, wheUlcr il is appropria~ to eJl~nd Verimn Wireless's curn:nl
ruling 10 encompa,," ZodiIlC I.lId Lnfayeue and the coOlltllJn carrie~ radio licen.es they will bold following
the propooe4 !T1III5al:Uon.

95. N dj""n~sed arove, Ven100 Wirelu~ i:! a genecal putJternhip of which 55 percenl il;
indire<:Uy owned by Ve:riUlD arid the remaining 45 percenl il indi=l1y nwned by Vodnfone. Verimn end
VodafOIlf bold lheir parlncuJup iOLerellI:!i in Verimn WJR:less through numerous intermediate ""bsidiaries
organiud Wld...- Ihe laws ofLulembmrrg, the Netherland!, and the United Kiugdom, aU nf which are
'WTO Mnnber CClWltries, and the United StateJ."'" Verimn i~ a widely-held, publicly-traded rompall}'

organiud in the United Stole•. Vodafone i~ a. widely-held, publidy-1T1lded company organized in the
United KingdQJl1.""

... Su Fo"ip Pnrticlpatioft O,por, 12 FCC Red I' 2391i-21 'Ii S9-66. [n .........iog lhepublic imere,~ we colliider
lbe ruord OIld oecoId lbo "Pjlrt>pnOle 1•••1 01 dof.",n"" ro El""uri•• B"",ch .xperri.., 00 these i••uC!!. SM id.

290 47 V.S.C.I 3IQ(bX4).

.... ld.

"'" See Applicotians ofBBC Li""nse Subsidiary L.P. (As';"''''") Illld SF HOllOlntn SubsidinIy, Inc. (Ass;~), er nL,
Memomnd_ Opinion aN! OnUr, lOPeC Red 11l96B, 10973·74' 15 ('995).

m 47 U.S.C. § 310(11)(4).

:m Foreign P<JrtidpaiWn OnUr, 12 FCC:RUI '" 23896, 23913, 23940 'lI9, SO, 111-112.

:m Id. Ed. 23913, 23940 'lI50, 111_112. Th& Cmruni.oion slllled, in lb. Fo",g" PorriJ:ip<Joon Orlkr, lhm il win
deny an application if j, find. lhallI10re th8ll 25 percent or the o"",,,,,hip of an eolit, d1.. conlrol. a common cmier
rodio liceo_ is altribn18ble 10 pnnl.... who"" principal place(s) ofbusineai are io non-WIU Member COUDlrieo <Nil
do no< off.. effective competin.e opportuniti.s to U.S. iovesloJII in lb. particular oervir.e ""'lOr in whicb lb.
"pplicn, seek, !D compo'" ;0 the U.S. m..-ket. unless other public inle:re/;' coMidellllon,~ \hOi r..din!lo See
id. al2390Ui '1131.

""See Cellen Portoernhip, Form 602, File No. 0003031455 (Aug. 12, 2009) (providiJIg !he ellrn!n, o""'ea!lip
SlnJo:mre).

;1{I1 See Application. ofCenco Panne<>hip dIbIa Verizon Wirel.... and RumJ Cdlul..- C"'J"'r.ti~n,WI Doc"",, No.
07-WS, MemoraNf,.n, Opin.ion and OnkrandD.daralarylM6'1!, 23 FCC Red 1246~. l2~23 , 14~ (1008)
("Veriwn Wireleu_RCC Order'). To 'upport ito req"",tod oiling, Vori,oo Wirel..... rel",~ 00 o""'.....hir
(cooliu""d ....)
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96. In !be Vodo.fo"e-Bell AI/anric Order iS5\led in 2000, Ib£ Commission authorized Verizon
Wir,,]cS5 "to be indirectly owned byVodafon.: in an amount up to 65.1 percent:''41 The COlllll1i!lllion
slalJod thEll VeriT<lD Wirele.os '·\liould need additional Commission IIUthOrity und'" section 31O(b)(4) bef<ml
Vodafone cDuld increa&e ilS investmeut above anthorized level5""" Md that "[a)dditional lIuthority a1w
wonldbe required befm-e any other fon:ign entity or entities acquire, in the aggregate, a greater-than_25
percent indirect int:ere.>t" in Verizon Wireless."'" For pulJ'OSO" of calculating the additional, aggreg<lte 25
perceut amount, Veriron WirelCl;< is required 10 include f=ign owuel"ShipofVeriron and foreign
ownership ofVQdafone, QthcJthan ownersbip ofVodafone from tile United Sta~. fIlId the United
Kingdom.""

97. We cOIIClude on this ree"'" !hat CUITent foreign owner.hip of Veriron WirclClll! is not
inconsistent with the foocigll ownership ruling i"l'ued in the VodofiJl'le.Beli Artanric Order. The imunt
Pelition relic. on the April 8, Z008 detailed sbowing made by Vemon Wireless to !he Corrumssion lothe
Veriron Wirele'I-RCC proceeding to dernon6tlate that il::l foreign OWDer.ihip remained within \he
pao-ameleIS of its fClreign oWllCfship rolillg.JDO The beneficial ownership lof<:rrmalion that VOO;d"one llI1d
Veriron gathered for that pro<:eeding indica"', that non-U.S" \lon-U.K. ownm.hip of Vodafooe (L4.55
p<:rcenr), lD~ther with non-U.S. oWl1CTship of VeriWII (8.65 p""'enl), is below the Z5 percent llggJCgaloC
allowonce ~pecitied in the Veriwn Wireless ruling for oud, OWlle:rllhil' and, thus, comp/ie.l with that
tilling."" We find !he beneficial own'nlhip informationlhac Veriwn Wird,,.s hWl gubmilUd for
Vodafone and VerUr>n suffidenl 10 demoll~traU:comp1i.ID"" with iD o~ctiOll310(h)(4) ruling roc tile 8ame

rea.'I()n" di.cus.sed in the Veri~" Wirele5.f-RCC Order.""

98. We therefore find that Veriron Wi",le.Jis is entiilod to a rebuttable presumption that,
ft>llowing COo.luJDllllllioa of the pmpo>ed tIan.action, the indirect foreign ownerllhip in Zodiac 3Ild
1.Jlfayetlo: would not pose II. risk to~ion in the U.S.IIIIU"kel.. We fiDd no evidence in the record th.u.t
rebntsthil presumptioo lUId, WI""" explained ilbove, we fmd no baBis to conclud.lhat the prop0:5oo
transaction i51iUlyto hamtc"",petition,J09 In addition. we lra.ve ~iYed no opposition to orconunen\

(ConLiaued from previa", pall.) --c-c-----:::---
i..fon:nntion ilsubmitlod lD!be Commi,oion in lbo V,~an Wirelos,·RCC proceeding. S•• ApplicaLion, Publk
IoIere8t S!ArJlmenl Ell 11 11.19 (cioog u,tu'r from N"""y J. Vi~"tOl)', 0'0...,1 for V...ilnn W"dcao, 10 MorleM H­
DonclI, S«:,,,UIr)', Federal ColJllIlUJlk,ri.>ns Commi".ioo, WT Docket No. 07_208, DA 07-41\12 (Apr. 8, 2(08)
("April 8, 2008 Let1et')).

30Z V<>daj<me.B.1I A'lanti<: Order, 13 FCC IWI 01 16514 '119. TIt. Commission has ~ded this ruI;og III COVer the
AWS ,er"i~, se' Inremationll AlIIhori2alion.s Grnntll'J, Fil. No.lSP-PDR-20060619-OOOIS, Public Noti<:e, 21
FCC RrxI13S7S ([B ZOO6), on<:! permitted Verizon WiTel..... 10 acquire oWllCTS.hip inlereStS in athe< rommon cllritrs,
..... e.g., Vernon lI'i,.ks.-ALL1EL Order, 23 FCC Red 11444; V.rimn Wire/....ReCOrde" 23 FCC Red 12463;
Applkatioo< ofNorthc.,..r Communi.alinD$. LLC """ CeUco PartnerSlrip d/b/a Vtrizon Wire~l, WT Docket No.
03-19, M"'Wrwuium Opinion 01ld Orde" 18 FCC Red 6490, 6492'16 & n.15 (CWDIWTB 20(3).

JOI Vada;f""".B.U Atlanri<: O,der, I' FCC RaI al 1M14 '119.

~U.

"" See id. et 16314 '119 D.34.

"" See April 8,1008 u,uer at 2-~.TIlt beneficial o"'DOtShip infDlmalion for V<>JafODe i. ewrenl .. of February 29,
21)08, ~nd !he bcDrficiaj oWDership InforDla~oo for VeriZOD i. oLUJCII< .. of Milch 3, 2OOS. See id.

"" S.. Ve~onWirek.u·RCCOrder, 23 fCC R<d at 1151.~ '1148 n.473.

"" See id. III V FCC Ralal 12S15fI 147_148. Se. auo Veri<on Wir<!<.<s-AUITLO,d", 23 FCC Red et 11l44~

'1226.

:ll>I Se, ~Uptrl plD1l8. 48,'0; ~ee alro Forei8D Parlidparion Orde" 12 FCC Red ol13905.(19 'ft 33-4\
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on llte application. froID tho: E";",,,uti _I' Branch.'" Ao:ofdingly, p"f'l"""t to sc.:tion 31O(b)(4) of the
Communications Act and tb~ rule/; I.Dd p;:Ilicie:; e.laW.i.hed in llte Fore,s" Po.l1idptllio" Onkr, we nnd
!.hat it i. in !.he public inlel"Ul to ellend Verizon Wireleu'••""tioo 31O(b)(4) fOl"ign owna.h.ip ruling to
co~r Zodiac and LaCayel~ IllId their wirele8'i licelllle:l.

1, DedUllloq RuHnl

99. A=rdi.ngly, llti. dedariltIltY ruling pennitt; Veri1.00 Wir!Leos co ocqui.re up to I.Dd
induding 101) p,,,,:~nt of tho: equity and voting ,"1"",,1.1. in lniillC MId Wllyerre 5ubjocllO the lema :lOd
condition. of lhe ruhng i""ued in !he Voduto"~,BdlArla"''i~ Orrkr.'" We reiterate, 18 1I1I.led in oor
p""iou" ruling:;" thai: Veri1.On Wirelesll hal; I.D affinnati_e duty to ffiOniLOr its foreign equily md voling
inte""t" cakuL..te the"" inlrre.lI; conoim:nt wi!.h !he attribLll.ioo principle. enuncillled by [he Commi,.,oo,
and o!hnwi~~ e09ure CllIIlinOing wmplillllCol' wilh !he provi.iClllJ of sedioo 31O(b)(4) of !he
Communimtion, Act'"

H. lD~molioDIIl DomiOllDt Curler SilfeplU"lh

I00, The AppliciIIIll: sed Cl,mscol Iplhe partial onignmenl of iDlemlltiooal Je<:tion 114
lIUthorily held by Cenlrnnial 10 Zodiar;.'" A~ pllr1pf our public Lnlereu .malyBia ul\ller ~et.1ioIl114(1)of
!he Cprnmunicatioos Act, we OOD9ide:.- whefhu. uppn cposnmnwion of tho: propmed tt;m5I1e!ion. Zodiac
will !loco"", affiJjllled wi!.h a foreign earrier Ihat has markel po"""S 011 lhe foreign end of a U.S.
international roolr !hal iI will have authority to ""rvoe punllMlllO tho: intern"lion,,] """lion 214 aulharity
!hal will be o.ig:oed.''' Uodl-~ rnl~••dopled in Iht Foreigll Partidpm.iM O,w•• lhe Commi&!dDll
do,me. a US. ellrJier Il3 "domirlllIlI" 00 a pmicuLv roulr if il is, Or i.llffiJialfrl wiih, II f=ign came:.­
\hal hIS martel PO""" 011 tbe f=ign end pf!hal roule.'"

101. Following ~OIl5UmmatiOIl of lhe propp~ Iraosaction. ZOOiac wiU become affilialfrl,

"" We 11011: Illln VOliwn Wireh••, is a party 10 III Ape.omenl dn:d Deu-mber 14. 1999. 115 """,n~ Moron 27,
1005. ;crw""", V.rizc>o (formerly, Ben AIl!D~c ee.rpor"oon), Vo~oI"l'I£• ....,. VtriUln Wirel..... on the DDt hoM.
lind Ihe U.S. DepIll1IlleOI pf Dere""", Ihe U.S. Deplf1DlUll "rJIllIb"", the RelI...-..l BIlJ'foW of "'~.otiptioo,Md 1I>e
U.S. Deplll1Ille:nl of Homellod Seenri')', 00 llIl: olher. Su Verir<>n Wi"leu-RCC Oniu, 23 FCC Red III 12~u;.211

'fll ~z- I54 Verizon Wirel.., odllowledV' l!l.llihe liee_ l!l.ll will he held by Zodi3<: :wi Laf"yult .....1he
.objee.l 10 Illln ogrei'lIII'lIl Appb~.~~Il, Pul>~c lnl.On'6C Sr.J:mr1l1 01 15- 16.

m Vodoft;M.B.1I Itllmt1ic Ortiz,. I"'CC Rdl III I6~14 1 19.

m Mobile Surellill: V.nun. Subllidiory LLC lTd SkyT..-r1l CODIlII,,";ell!ionl. loe.. PeDlion for n..:lorOLrlr)' RuliDI
Uoder Secoon 31O(h) of 1I>e CoDUllWli~alio .... Act of 1934, or; Amended. File No. ISP-PDR-20070314.{(J((M.
Dedoralory RMIiJIII, Z3 FCC Rdl 4436, 4443 1 16 (2008); Veriroll Commllllioollli""". lac.• Trudtror. ODd AInmc.
M6_i1, SA tle C.V., TJalllIle"",, Al'pJj~aIi"" for Anllll,rily 10 TrIll.I,", COnDo! of Teloc""""nnioocione, de """'"
Rioo. lac. (TELPRI),wrD~No. ()I5.IIJ. MrMOrwuhI>n aI''"''''" and Onkrand lMelorlJmry~,. 22 FCC
Ikd 6195.1i225 '(68 (2007).

'" &e File No. ITC-ASG·2009Ob3o.003D9 (ponilll ""go"",,,1 bull' Cen12oniol Canunuoicotioll5 Corp. lO Zodj""

Newco. LLC). ZOOi"" will provide iolemillionalOl"/'TICoO pwwonl to inl.eln.~ooolSeclion 214 .ulhcrrWllion File No.
ITC-214-201ClJ62i-0026O. Centennilll will ron~no. 10 pro_ide JOlemaoono.l &UV,ce 10 it! rell'lllioiog eu,ID""'r5
punuanllO its eaisling iotemotional Sectioo 214 oullK>ri;r.ation, ITC·214-19970923-00579. /j()4()4-00I3B,

". 47 U.S.c. § 214(a).

'" Fo,..ign Participation OnIe', 12 FCCRdI III 73991-99T1Zn, 221-39. A emitr cl",,;fied .. domi03DI.on a
J"'I1icolar U.S, imero.lional rome due 10 l1li allllillioD wi1l>. foreigJI c.>mu th;, has m..-ke, power on the foreign
.nd of Ihe route i5 ,ubjocllO specific intemalionol d<>minJm carrier >BkgUard5 "" fcmh in sectiou 63.10 of the rule,.
47 C.F,R § 63.10(c), (e).
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within iJle meaning of sectioD 63.09 of the Cornmi~&ion'~ role....'"" Wilh Verium Wireless MId VodMQIle
Il/ld 'he fOl"lgn ~amc... WIth whi~h Verium Wireless MId Vodof'IlI" an: ofliIiRW.'" PurslWl( (0 section
6].10 of the CormW•.!oion'8 mle., Zodi&: n:quest.o "noo-<lol'l'liMnr" Uams upon consummation of the
D1lJI6&:Uon for IliI of lhe rOllles e~~ lhe U.S.-Ghana /'Oule.'" We find thai Zodi&: ha.l demonuJ1Iled
lhal foreign ,amerllllffiliatro Wilh Veriwn Wirele.u MId Vodllfone do nOl hBve market powe. On the
foreign end of thf' VUlOUS "",Ie" with the e_ueplion 'If lhe U.S.-GhIlll8 /'01JIe. We Iherefore will clU!lify
Zedi....... mm-dominanl On thO!li! rOUIU.

102. Wilh respeo;:lto Ille U.S.-Gh&na mule. Zodi.c 'gJU< 10 be d ...ifierl ... dominanl !llId
comply with the dominanl carrier llllfeguMh.c1 fDltb in section 63.10 of !he Commi..ion's rnles."~

A~~orrlingly,pUJIIUanl 10 section 214{8) of lhe Communicalions ACI MId section 63.1 0 of the
Commi~~ion'.roles, we ~onditio:n DW" grnnl Df lhe inlemBlional section 214 anignmelll applicanOlls on
the du.ificallOn of Zediw:: lIB a donrinant cBJTi", on the U.S.-Gh.an. mule.

VID. CONCLUSION

103. We fmd \hal COlllpetiti...e lwm& are wililtely M a lUult of !he I"'<lpooed IJMI,,"ction oJld
Illal the propDSed Il1Imaction i~ liUly to resulL in II1IIIlIllClion-tpeo;:ific public inlert.S1 beilefit&. Moreover,
Wf' condude th.... oon.itlem with !he Commission's inlent in !he ATAT-C,II.Ie....w Orner,lhe propo8ed
uan.fer of the licen..... IUld bu.iness llIIilS Ollsoctatro with ~ix martelll from AT&T In Verir.on WIreless
will promole competition IUld provide COnS\IIIle" with addilional """,less s""';""s in a number of mlllket&
arouDd lhr counIIy, A~~wdingly, we condude thallhe grunl of Ille Bubject !Wljgnmem and lIllJI~ferof

comrolllppliclllion. wiD """e the public interest.

D. ORDERING CLAUSES

104. Aceordingly, hiving reviewed !he applicatioll~, the pelitiOlLl, MId !he recrnd in this
IIlIlt=, IT IS ORDERED I.hal, pur.uant to seclioDB 4(i) OJld (j), 214, 309, 31O(b), and 31O(d) of the
CornnwniclliollS Acl of 1934, ll!I ameOOed, 47 U.S.C. U lS4(i), (j), 214, 309, 311Xb), 310(d),!he
Ipplicltion~for lhr 06signmrnl or \r1lIUfer of cOIlrrol of licenlleS OJld panialllS~lgnrmOl of intematiOllai
oection 214 WthDriUDoll9 from AT&T lnc. and cmain of ill; !lUbrridiarie. 10 Zodi&: New~o, ILC, lIS

owned OJld CDOllOl1.",j by Ceilco~p dJb'8 Veri7.0b Wireless, an: GRANTED, to lhe extenl
specifi.",j in tbi. Menw.-mdum Opinion and Old", and Dttlarnlory Ruling.

105. IT IS FURTIIER ORDERED Lhal, pumlllnllO section 214 of the CommmricaJion. Act of
1934; lIB amended. 47 U's.C 0 214, and _lion 63.18 of lhe Cornmi~9ion'9roie-l, 47 C.P.R. § 63.11,
Zodiac Newco, LLC i. autbnrimd In provide f""ilitiell-bas.",j international sel"'lre in IlCCOrdance with
section 63.1&(eXl) of lhe Commi.&ion' Ii lIl1e~ flDd resale inlem8tiooalileIVice in ac.cordmre with section
63.1&(e)(2) of the CoIIllJli.5~on·, rules, 47 C,F.R. § 63.18(e)(1), (2), purslJanl to international SectiOll 214
authoriuliOll File No. ITC_214-20100621-OO260.

106. IT IS FURTIIER ORDERED thai, punullnl In seclion 214 oflhe CommunicatiOllsAct of
1934, a~ ammded, 47 U.S.C 0214, and oectwn 63.10 oftheCommiaslon'a roleB, 47 CF.R. 063.10,
Zedi&: Neweo, lLC SHALL BE ClASSIFIED "" a dominant inll:rnalionaJ camer in ill; plOvi.l.ion of

>16 47 C.F.R. § 63.09.

," See 214 ApplicoLion, An. 1 814-6 (11;[ of 011 tho fo.-eigo cBlrit\r. with which Veriwn Whel..... Md· Vodofuoe ale
offilialed).

l" See 214 Applicotion, An. 1 81 7. ciliD~47C.P.R. § 6].10.

'" See 214Applicalion, AlL 1 81 7.



Federal Conlmunications Cmnmission DA lo-HS4

service on the U.S.-Ghalla ro~le effective upou courommation of !be partial8.'l.!ignmem of inle:rnalional
section 214 au!bority ~peclrled in Ibis Memorand~mOpiniDD aud Order and Declaratory Ruling_

107. IT IS FURTIJER ORDERED thaI, pursuanllo .octious4(i) and(j), and 31O(b)(4) pf!he
Comrnunicatiolll; Act of 1934, U MlIended, 47 U.S.C. §§ 154(i), 154{j), 31O(bX4), and section 1.2 I>f the:
Commissi",,'. rule>., 47 C.F.R. § 1.2, the petiul>n for declaratory ruling filed by Cellel> Partnersbip dlbfa
Veriwn Wu-ele~~ is GRANTED to the elleM specified in !his Memorandum Opiniou and Order;tJId
Declarillory Ruling.

108. IT 1.5 FURlliER ORDERED thaI, pur.;uanllo .oclions 4(i) and (j), 214, 309. and 310(d)
of the Communicatious Act of 1934, 'I.S a=nded, 47 U.S.C. §§ 154(i), (j), 214, 309, 31O(dl. the Petition
to Deny the ;)I\~gn"",ntand t,..nskr of COIltrol oflicen.le/; fmmAT&T Inc. 10 CelICQ PartDC'rMip ditIIa
Verizon Wu-e)e~a filed by CellulMSoUlh,Inc u DENIED for the re!Llons SUited herein.

109_ IT 1.5 FURTHI'.R ORDERFD!bat, purl'Ualll to ~tion~ 4(iJ and (jJ. 309, BDd 310(d) of
the Communieations Act of 1934, as amended, 47 U.s.c. I§ 1:l4(i), (j), 309, 310(dJ, the Petition for
Expedited RecontideIIIlion fIled by Cellular Sooth, Inc. is DENIED for !he reuon.'UIlr.d herein.

110. IT IS FURTHER ORDERED that the above gram gball include authority for Cellco
Parmellihip d/b/a Verizon Wireless to acquire conlrol of; (a) any lil:en51: Of IUlhoriulion issued to
AT&T. Inc. and its ""bsidillries that is related to the propenies 1-0 be acquired by Celie" Portnersbip ditIIa
Verizan Wireless during the Connni55ion'. con.ideration of the Inn~fer of ronUllI appliC.lluoru; Or the:
period rrquired for cOIl.iumrtlll.lion of the lIansacuon following appro~oJ; (b) any COIISIJUCI"iOll permit.! tho.l
are related 10 the propertie8 to be acquired by Cellco P:ltmership d'h'a Ve,-iron Wu-ele.. tho.t I1'Il't1n into
Jic~nse$ .fter closing; and (c) appliealioD81b.aI'aJe related 10 !be properhes to be acquired by Cellco
Parnu:r.;1rip d/b/a Verizan Wirele/;s thai are pending at the rime of con8UlllmlllIDn of the pmpo~ed lrlllL8fer
of c>JntroJ.

111. IT IS FURTHER ORDERED that this Merru:Jnmdum Opinion and Order SHAlL BE
EFFECTIVE upon adoption. Pelilil>us for reconsideration under section 1.106 of Ihe Commission'8 rule/;,
47 C.F.R. § 1.106, may be filed within thiny day. of Ihe dale mpubJic notice of this Memonmdum
Opinion and Order.

112. Thi& aclion is lmn under delegoted lI\11hority purauanl, 10 _Iiou. 0.131, 0.261, and
0331 oflhe Commi~sionsrules, 47 C.F.R. H 0.13l, O.2<il. 0.331.

FEDERAl- COMMUNlCATDNS COMMISSION

,£Kk--
Roth Milkman
Chid, Wu-elest; Tclecommuniearions Bureau

Mindel De La Torre
Chid, InlernllrionoJ Bureau
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APPENDIX A

Map of Mad;:els
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APPENDIXB

Appli""liollll GrBDled

KNKM:i8
KNKN636

bgd CaD Sltn

Cenlelmial CommunicatioM Carp. rrC-214._1997(92)...()()579
nc·214-20000817-0054~

Au!hllriuliou Holde, AAthorizatloll Number

Lafayen" Cdlular Telephnne Company
Centennial Soulheast L;cen~e CoDlf"U1Y LLC

UCe,,?'

0003888718
0003888722

File No.

ITC-ASG-2009063Q.OO309

File No.

Sectio,. 31l/fd) ApplUatiolJll
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APPENDIX C

Petit10Den IUId CwnrnenteI'll

PditiODS:

Cellular South, me.

Opp08l1il>o,

Vellwn WireleS9 IlIId AT&T Iw:.

Reply:

Cellular Sl>ulh, mc.

Telephone USA mveslment.l.mc.
WlUI 91.5 FM

DA lQ-I5!4




